December 16, 2003 The City Journal 1A

ORDINANCE #66010
Board Bill No. 167
Committee Substitute

AN ORDINANCE RECOMMENDED BY THE BOARD OF ESTIMATE AND
APPORTIONMENT AUTHORIZING AND DIRECTING THE ISSUANCE AND
DELIVERY OF NOT TO EXCEED $3000,000 PLUS ISSUANCE COSTS
PRINCIPAL AMOUNT OF TAX INCREMENT FINANCING (“ TIF") REVENUE
NOTES (1601 WASHINGTON TIF Redevelopment Project), SERIES 2003, OF THE
CITY OF ST.LOUIS, MISSOURI; PRESCRIBING THE FORM AND DETAIL SOF
THE TIF NOTESAND THE COVENANTSAND AGREEMENTS MADE BY THE
CITY TO FACILITATE AND PROTECT THE PAYMENT THEREOF; AND
PRESCRIBING OTHER MATTERSRELATING THERETO.

WHEREAS, the City of St. Louis, Missouri (the “City”), is a body corporate and political subdivision of the State of
Missouri, duly created, organized and existing under and by virtue of its charter, the Constitution and laws of the State of Missouri;
and

WHEREAS, the Real Property Tax Increment Allocation Redevelopment Act, Sections 99.800 through 99.865, Revised
Statutesof Missouri (2000) (“Mo. Rev. Stat.”), (the“ Act”), authorizesthe City to undertake redevel opment projectswithin designated
areas of the City; and

WHEREAS, staff and consultants of the City have prepared a plan for redevelopment titled “1601 Washington TIF
Redevelopment Plan” dated April 18, 2003 (the* Redevelopment Plan”), for an areawhich includesaparcel of land commonly known
as and numbered as 1601 Washington, (the “Redevelopment Area’), which Redevelopment Areaislegally described in Exhibit A;
and

WHEREAS, on , 2003, after due consideration of the TIF Commission’ srecommendations, the Board
of Aldermen adopted Ordinance No. [Board Bill No. 165] designating the Redevelopment Area, approving the
Redevelopment Plan, approving the Redevel opment Project, adopting tax increment financing, establishing the Special Allocation
Fund, and authorizing certain actions by City officias; and

WHEREAS, on , 2003, after due consideration of the TIF Commission’ srecommendations, the Board
of Aldermen adopted Ordinance No. [Board Bill No. 166CS], affirming adoption of the Redevel opment Plan, Redevel opment
Area and approva of the Redevelopment Project, authorizing execution of the Redevelopment Agreement, designating 1601
Washington Avenue, LL C, asDevel oper of the Redevel opment Project, making certain findingsrel ated thereto, and authorizing other
related actions in connection with the redevel opment of the Redevelopment Area; and

WHEREAS, pursuant to the Redevel opment Plan and Redevel opment Agreement, the City proposesto finance aportion
of the costs of the Redevelopment Project by utilizing tax increment allocation financing in accordance with the Act; and

WHEREAS, the City desiresto issue, fromtimeto time, its Tax Increment Financing Revenue Notes (1601 Washington
Redevelopment Project), Series 2003 (the“Notes”), to providefundsfor the aforesaid purpose, said Notes being payable solely from
certain proceeds deposited into the Special Allocation Fund; and

WHEREAS, the City has determined that it isin the best interest of the City to sell the Notesfromtimeto time at aprivate
sale, without advertisement, to the Note Purchaser at a price equal to 100% of their face value; and

WHEREAS, it is hereby found and determined that it is hecessary and advisable and in the best interest of the City and
of itsinhabitantsthat the Notes beissued and secured in the form and manner as hereinafter provided to carry out the Redevel opment
Project.

BE IT ORDAINED BY THECITY OF ST. LOUISASFOLLOWS:

ARTICLE I.
DEFINITIONS

Section 101 Definitions of Words and Terms. In addition to the words and terms defined elsewhere in this
ordinance (the"“ Ordinance”), thefollowing capitalized wordsand terms, as used in this Ordinance, shall havethefollowing meanings:

“Act” or “TIFAct” meanstheReal Property Tax Increment Allocation Redevel opment Act, Sections99.800 through 99.865
of the Revised Statutes of Missouri (2000).

“Approved Investors’ means (a) the Developer, a Related Entity, any federal historic tax credit investor in the
Redevelopment Project, any member, any partner or amajority shareholder of the Developer or a Related Entity of Developer, (b)
an “accredited investor” under Rule 501(a) of Regulation D promulgated under the Securities Act of 1933, (c) a “qudlified
institutional buyer” under Rule 144A promulgated under the Securities Act of 1933 or (d) any genera business corporation or
enterprise with total assetsin excess of $50,000,000.
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“Approving Ordinance” means Ordinance No. [Board Bill No. 165] adopted on , designating the
Redevelopment Area, approving the Redevel opment Plan, approving the Redevel opment Project, making certain finding with respect
thereto, adopting tax increment financing, establishing the Special Allocation Fund, and authorizing certain related actions by City
officias.

“ Authorizing Ordinance” means Ordinance No. [ Board Bill No. , adopted on 166CS, affirming adoption
of theRedevel opment Plan, Redevel opment Area, and Redevel opment Project, authorizing execution of aRedevel opment Agreement
for the construction of the Redevelopment Project, making certain findings related thereto, designating Restoration St. Louis Inc.,
as Developer of the Redevelopment Area, and authorizing other related actions in connection with the redevelopment of the
Redevelopment Area.

“Authorized Denominations’ means an initial amount of $100,000 or any integral multiple of $1,000 in excess thereof,
except with respect to the TIF Note issued upon acceptance by the City of the final Certificate of Reimbursable Redevelopment
Project Costs, which TIF Note may be issued in any integral multiple of $1,000, subject to the limitation provided in Section 201
of this Ordinance.

“Available Revenues’ meansall TIF Revenues on deposit from timeto timein the Special Allocation Fund excluding: (i)
any amount paid under protest until the protest is withdrawn or resolved against the taxpayer, or (ii) any sum received by the City
which isthe subject of asuit or other claim communicated to the City which suit or claim challenges the collection of such sum.

“Bond Counsel” means Armstrong Teasdale LLP, St. Louis, Missouri, or an attorney at law or a firm of attorneys
acceptableto the City of nationally recognized standing in matterspertaining to the tax-exempt nature of interest on obligationsissued
by statesand their political subdivisionsduly admitted to the practice of law before the highest court of any state of the United States
of Americaor the District of Columbia.

“Certificate of Commencement of Construction” means a document substantialy in the form of Exhibit C to the
Redevelopment Agreement, delivered by the Devel oper to the City in accordance with the Redevel opment Agreement and evidencing
commencement of construction of the Redevelopment Project.

“Certificate of Reimbursable Redevelopment Project Costs’ means a document substantially in the form of Exhibit D to
the Redevel opment Agreement provided by the Developer to the City in accordance with Redevel opment Agreement evidencing
Reimbursable Redevelopment Project Costs incurred by the Devel oper.

“Certificate of Substantial Completion” means a document substantially in the form of Exhibit E to the Redevel opment
Agreement issued by the Developer to the City in accordance with the Redevelopment Agreement.

“City” meansthe City of St. Louis, Missouri, abody corporate and political subdivision duly authorized and existing under
the its charter and the Constitution and laws of the State of Missouri.

“Debt Service Fund” means the fund by that name created in Section 401 of this Ordinance.

“Developer” means 1601 Washington Avenue, LLC, aMissouri limited liability company, or its permitted successors or
assignsin interest.

“Economic Activity Taxes’ or “EATS’ shall have the meaning ascribed to such term in Section 99.805(4) of the TIF Act.
“EATs Account” means the Economic Activity Tax Account of the Revenue Fund.
“Finance Officer” means the Comptroller of the City or her authorized agent.

“Government Obligations” means direct obligations of, or obligations the principal of and interest on which are
unconditionally guaranteed by, the United States of America.

“Issuance Costs’ means all costs reasonably incurred by the City in furtherance of the issuance of TIF Notes, including
without limitation, the fees and expenses of financial advisors and consultants, the City’ s attorneys (including issuer’s counsel and
Bond Counsel), the St. Louis Development Corporation’s administrative fees and expenses (including fees and costs of planning
consultants), underwriters' discounts and fees, the costs of printing any TIF Notes and any officia statements relating thereto, the
costs of credit enhancement, if any, capitalized interest, debt service reserves and the fees of any rating agency rating any TIF Notes.

“Maturity Date” means the date that is twenty-three (23) years after the date of adoption of the Approving Ordinance.

“Note Purchase Agreement” meansan agreement between the Comptroller, Developer and the Note Purchaser settingforth
therights, duties and obligations of the parties thereto with respect to the issuance and sale of TIF Notes to a Note Purchaser, such
Note Purchase Agreement to be in form and substance approved by the parties thereto, which approval shall not be unreasonably
withheld, conditioned or delayed. Notwithstanding the foregoing or anything in this Ordinance to the contrary, the purchase price
to be paid by a Note Purchaser to the City for any TIF Note issued under this Ordinance or the Redevelopment Agreement shall be
determined in the sole and absolute discretion of the Developer and the Note Purchaser.
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“Note Purchaser” means the Original Purchaser.

“Original Purchaser” meansthe Developer, a Related Entity, any federal historic tax credit investor in the Redevel opment
Project, any member, any partner or a majority shareholder of the Developer or a Related Entity of Developer, or an Approved
Investor designated by the Developer as the Original Purchaser.

“Owner” means, when used with respect to any TIF Note, the present holder of any of the TIF Notes.

“Payment Date” means, with respect to any TIF Note, each March 1 and September 1, commencing with the first March
1 or September 1 that immediately succeeds the City’ s acceptance of the Certificate of Substantial Completion as provided in the
Redevelopment Agreement.

“Paymentsin Lieu of Taxes’ or “PILOTS’ shall have the meaning ascribed to such term in Section 99.805(10) of the TIF
Act.

“PILOTs Account” means the Paymentsin Lieu of Taxes Account of the Revenue Fund.

“Redevelopment Agreement” means that certain Redevelopment Agreement dated as of , 2003,
between the City and the Developer, as may be amended from time to time.

“Redevelopment Area” meansthat portion of the Redevelopment Areaasislegally described and set forth on Exhibit A,
attached hereto and incorporated herein by reference.

“Redevel opment Plan” means the redevel opment plan titled “ 2500 South 18th Street TIF Redevelopment Plan” adopted
by the City pursuant to the Approving Ordinance and affirmed by the Authorizing Ordinance, as such plan may be amended from
time to time in accordance with the TIF Act.

“Redevel opment Project” means the redevel opment project described in the Redevelopment Plan and this Agreement as
approved by Ordinance No. [Board Bill No. 165] on , 2003, consisting of the rehabilitation and renovation
of the structure located at 1601 Washington into retail and other commercial space and residential lofts.

“Register” means the books for registration, transfer and exchange of the TIF Notes kept at the office of the Finance
Officer.

“Reimbursable Redevelopment Project Costs’ means those Redevelopment Project Costs for which the Developer is
eligible for reimbursement in accordance with the TIF Act and in accordance with the Redevel opment Agreement.

“Related Entity” meansany party or entity related to the Devel oper by one of therelationships described in Section 267(b)
of the Internal Revenue Code of 1986, as amended.

“Special Allocation Fund” means the 1601 Washington Special Allocation Fund for the 1601 Washington TIF
Redevelopment Project, created by Ordinance No. [Board Bill No. 165] adopted by the City on , 2003, and
including the Revenue Fund and other accountsinto which TIF Revenues are fromtimeto time deposited in accordance withthe TIF
Act, the Redevelopment Agreement and this Ordinance, asratified and further described in Section 401 hereof.

“Taxable TIF Notes” meansthe City’s Taxable Tax Increment Revenue Notes (the 1601 Washington TIF Redevel opment
Project), Series 2003, as further described in Article Il hereof.

“Tax-Exempt TIF Notes’ means the City’s Tax-Exempt Tax Increment Revenue Notes (the 1601 Washington TIF
Redevelopment Project), Series 2003, as further described in Article 11 hereof.

“TIF Notes” means the not to exceed $3,000,000 plus Issuance Costs Tax Increment Revenue Notes (1601 Washington
TIF Redevelopment Project), Series 2003, issued by the City pursuant to and subject to this Ordinance in substantially the form set
forth in Exhibit B, attached hereto and incorporated herein by reference.

“TIF Revenues’ means: (1) payments in Lieu of Taxes attributable to the increase in the current equalized assessed
valuation of each taxable lot, block, tract, or parcel of rea property located within the Redevelopment Area and any applicable
penalty and interest over and above the initial equalized assessed value of each such unit of property in the Redevelopment Area,
as allocated and paid to the City Treasurer by the City Collector of Revenue and deposited into the Special Allocation Fund (as set
forth in Section 99.845.1(2) of the Act), during the term of the Redevel opment Agreement; and (2) fifty percent (50%) of the total
additional revenues from taxes, penalties and interest which are imposed by the City or other taxing districts (as that termis defined
in Section 99.805(16) of the TIF Act) and which are generated by economic activities within the Redevelopment Area over the
amount of such taxes generated by economic activities within the Redevelopment Areain the calendar year ending December 31,
2002, while tax increment financing remainsin effect, but excluding personal property taxes, taxes imposed on sales or charges for
sleeping rooms paid by transient guests of hotelsand motels, taxes|evied pursuant to Section 70.500 Mo. Rev. Stat., and taxeslevied
for the purpose of public transportation pursuant to Section 94.660 of Mo. Rev. Stat, licenses, feesor special assessments other than
payments in lieu of taxes and penalties and interest thereon, all as provided in Section 99.845 of the TIF Act, as may be amended
from time to time.
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Section 102 Rulesof Construction. For all purposes of this Ordinance, except as otherwise expressly provided or
unless the context otherwise requires:

@ Wordsof masculinegender shall bedeemed and construed to includecorrel ativewords of thefeminineand neuter
genders.

(b) Words importing the singular number shall include the plural and vice versa and words importing person shall
include firms, associations and corporations, including public bodies. The headings and captions herein are not a part of this
document.

(c) Terms used in an accounting context and not otherwise defined shall have the meaning ascribed to them by
generally accepted principles of accounting.

(d) Whenever an item or items are listed after theword “including,” such listing is not intended to be an exhaustive
listing that excludes items not listed.

ARTICLE II.
AUTHORIZATION OF TIF NOTES

Section 201 Authorization of TIF Notes. There are hereby authorized and directed to be issued by the City two
series of the TIF Notes in an aggregate principal amount not to exceed $3,000,000 plus Issuance Costs. The TIF Notes shall bein
substantially the form of Exhibit B, attached hereto and incorporated herein by reference.

Section 202 Description of TIF Notes.

@ Title of TIF Notes. There shall beissued one series of one or more Taxable TIF Notes in an aggregate principal
amount not to exceed $3,000,000 plus I ssuance Costs authorized hereunder and one series of one or more Tax-Exempt TIF Notes
in an aggregate principal amount not to exceed $3,000,000 plus | ssuance Costs | ess the aggregate principal amount of Taxable TIF
Notes. The Taxable TIF Notes shall be designated “ Taxable Tax Increment Revenue Notes (1601 Washington TIF Redevel opment
Project), Series 2003". The Tax-Exempt TIF Notes shall be designated “Tax-Exempt Tax Increment Revenue Notes (1601
Washington TIF Redevelopment Project), Series 2003”. The TIF Notes may have such further appropriate particular designation
added to or incorporated in such title for the TIF Notes of any particular series as the City may determine.

(b) Form of TIF Notes. The TIF Notes shall be substantially in the form set forth in Exhibit B, attached hereto and
incorporated herein by reference, with such appropriate variations, omissions and insertions as are permitted or required by this
Ordinance, and may have endorsed thereon such legendsor text as may be necessary or appropriateto conformto any applicablerules
and regulations of any governmental authority or any usage or requirement of law with respect thereto.

(c) Terms of TIF Notes. The TIF Notes shall mature (subject to redemption and payment prior to maturity as
provided in Articlell1 hereof), on the date that is twenty-three (23) years after the date of adoption of the Redevelopment Project
by Ordinance. Each TIF Note shall bear simpleinterest at afixed rate per annum equal to (i) seven and one-half percent (7 ¥2 %) if
theinterest on such TIF Notesis, in the opinion of Bond Counsel, not exempt from federal income taxation, or, (ii) six percent (6%)
if theinterest on such TIF Notesis, in the opinion of Bond Counsel, exempt from federal income taxation. Interest shall be computed
on the basis of a 360-day year of twelve 30-day months. The TIF Notes shall bear interest from their registration date or from the
most recent Payment Date to which interest has been paid or duly provided for. Interest that accrues but remains unpaid on any
Payment Date shall be compounded semi-annually.

(d) Denominations. The TIF Notes shall beissuable as fully registered TIF Notes in Authorized Denominations.
(e Numbering. Unless the City directs otherwise, each series of TIF Notes shall be numbered from R-1 upward.
) Dating. The TIF Notesshall bedated asprovided in Section 207, asevidenced by the Finance Officer’ ssignature

on Schedule A to each TIF Note.

Evidence of Principal Payments. The payment of principal of the TIF Notes on each Payment Date shall be noted
on the TIF Notes on Schedule A thereto. The TIF Notes and the original Schedule A thereto shall be held by the Finance Officer
in trust, unless otherwise directed in writing by the Owners thereof. If the TIF Notes are held by the Finance Officer, the Finance
Officer shall, on each Payment Date, send a revised copy of Schedule A via facsimile to the Owner. Absent manifest error, the
amounts shown on Schedule A held by the Finance Officer shall be conclusive evidence of the principal amount paid on the TIF
Notes.

(h) Sale of TIF Notes. When TIF Notes have been executed and authenticated as required by this Ordinance, the
Finance Officer shall hold the TIF Notesin trust or, if directed in writing by the Owners thereof, deliver the TIF Notes to or upon
the order of the Owners thereof, as provided in paragraph (g) above, but only upon satisfaction of the provisions of Section 207 of
this Ordinance.

Section 203 Finance Officer to ServeasPaying Agent and Registrar. The Finance Officer is hereby designated
as the paying agent for the payment of principal of and interest on the TIF Notes and the bond registrar with respect to the
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registration, transfer and exchange of the TIF Notes and for allocating and holding funds as provided herein.

Section 204 Security for TIF Notes. All TIF Notes shall be equally and ratably secured by Available Revenues.
The TIF Notes shall be special, limited obligations of the City payable solely from and secured as to the payment of principal and
interest by a pledge of the Available Revenues. The taxing power of the City is not pledged to the payment of the TIF Notes either
as to principal or interest. The TIF Notes shall not be or constitute a general obligation of the City, nor shall they constitute an
indebtedness of the City within the meaning of any constitutional, statutory or charter provision, limitation or restriction.

THE OBLIGATIONSOF THE CITY WITH RESPECT TO THE TIF NOTESSHALL TERMINATE ON THE
FIRST TO OCCUR OF (i) THE FULL PAYMENT AND DISCHARGE OF THE TIF NOTESOR (ii) THE MATURITY
DATE (WHETHER OR NOT THE PRINCIPAL AMOUNT OR INTEREST HASBEEN PAID IN FULL).

Section 205 Method and Place of Payment of TIF Notes. The principal of and interest on the TIF Notes shall be
payable in any coin or currency which, on the respective dates of payment thereof, islegal tender for the payment of debts due the
United States of America. Payment shall be made by the Finance Officer at hig’her offices on each Payment Date upon presentation
of theapplicable TIF Notesby aduly authorized representative of the Owner. Principal and interest shall be payable by check or draft
at the office of the Finance Officer to the person in whose name such TIF Note is registered on the Register on each Payment Date.

Section 206 Registration, Transfer and Assignment. So long asthe TIF Notes remain outstanding, the City shall
cause to be kept at the office of the Finance Officer books for the registration, transfer and exchange of the TIF Notes as herein
provided. The TIF Notes when issued shall be registered in the name of the Original Purchaser or Note Purchaser thereof on the
Register.

The TIF Notes and beneficial interest therein may only be purchased by or transferred or assigned to Approved Investors
upon the execution by each proposed purchaser, transferee or assignee of a letter in substantially the form of Exhibit C, attached
hereto and incorporated herein by reference, stating that such purchaser, transferee or assignee (i) is an Approved Investor and (i)
has sufficient knowledge and experience in business and financial matters in general, and investments such as the TIF Notes in
particular, to enable the purchaser, transferee or assignee to evaluate the risksinvolved in an investment in the TIF Notes. The TIF
Notes may be transferred and exchanged only upon the records of the City.

Upon surrender of a TIF Note to the Finance Officer, the Finance Officer shall transfer or exchange the TIF Notes for a
new TIF Note or TIF Notes, which shall be (i) in minimum denominations or multiples of One Thousand Dollars ($1,000), except
with respect to the TIF Notes issued upon acceptance by the City of the final Certificate of Reimbursable Redevel opment Project
Costs, which TIF Notes may be issued in any denomination, subject to the limitation on the aggregate principal amount, and (ii) of
the same Maturity Date and in the same aggregate principal amount outstanding as the TIF Note which was presented for transfer
or exchange. The TIF Notes presented for transfer or exchange shall be accompanied by a written instrument or instruments of
transfer or authorization for exchange, in aform and with guarantee of signature satisfactory to the Finance Officer, duly executed
by the Owner thereof or by the Owner’s duly authorized agent. Upon any transfer, exchange or assignment as provided in this
Section, the transferor shall reimburse the City for all of the reasonabl e out-of-pocket costsincurred by the City in connection with
the administration of such transfer, exchange or assignment.

Section 207 Execution, Authentication and Delivery of the TIF Notes. Each of the TIF Notes, includingany TIF
Notesissued in exchange or assubstitution for the TIF Notesinitialy delivered, shall be signed by the manual or facsimile signature
of the Mayor, the Finance Officer and the Treasurer of the City, attested by the manual or facsimile signature of the Register of the
City, and shall have the official seal of the City affixed thereto or imprinted thereon. If any officer whose signature appears on any
TIF Note ceases to be such officer before the delivery of such TIF Note, such signature shall nevertheless be valid and sufficient for
all purposes, the same asiif such person had remained in office until delivery. Any TIF Note may be signed by such persons who at
the actual time of the execution of such TIF Note are the proper officersto sign such TIF Note although at the date of such TIF Note
such persons may not have been such officers.

TheMayor, Finance Officer, Treasurer and Register of the City are hereby authorized and directed to prepare and execute
the TIF Notes as hereinbefore specified, and when duly executed, to deliver the TIF Notes to the Finance Officer for authentication.

The TIF Notes shall have endorsed thereon a certificate of authentication substantially in the form set forth in Schedule
A of Exhibit B hereto, which shall be manually executed by an authorized signatory of the Finance Officer, but it shall not be
necessary that the same signatory sign the certificate of authentication on all of the TIF Notes that may be issued hereunder at any
onetime. No TIF Note shall be entitled to any security or benefit under this Ordinance or be valid or obligatory for any purpose until
the certificate of authentication has been duly executed by the Finance Officer. Such executed certificate of authentication upon any
TIF Note shall be conclusive evidence that such TIF Note has been duly authenticated and delivered under this Ordinance.

The TIF Notes shall beinitially executed and authenticated by the City and issued to the Note Purchaser upon acceptance
of thefollowing: (i) aCertificate of Commencement of Construction; (ii) aCertificate of Reimbursable Redevel opment Project Costs
evidencing that the Developer hasincurred Reimbursable Redevelopment Project Costs; (iii) payment of the City’s I ssuance Costs
in connection with the TIF Notes; (iv) an opinion of Bond Counsel regarding the taxable nature of the TIF Notes; and (v) such other
documentation as the City shall reasonably require of Developer in order for the City to obtain an opinion of Bond Counsel.

Upon the Developer’s satisfaction of the foregoing conditions and upon approval of each Certificate of Reimbursable
Redevelopment Project Costs, the Finance Officer shall either: (i) at the request of the City upon instructions of the Note Purchaser,
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endorse an outstanding TIF Note on Schedule A thereto to evidence an increase in the aggregate principal amount equal to such
Reimbursable Redevel opment Project Costs, or (ii) at the request of the City upon instructions of the Note Purchaser or pursuant to
the terms of the Note Purchase Agreement, if any, issue a new TIF Note in a principal amount equal to such Reimbursable
Redevelopment Project Costs, or any combination thereof. Each date of endorsement of each such TIF Note shall be the date of
acceptance by the City of each Certificate of Reimbursable Redevelopment Project Costs. Thereupon, pursuant to Section 202(h),
the TIF Notes shall either be held or delivered to or upon the order of the party submitting the Certificate of Reimbursable
Redevelopment Project Costs relating to such Notes.

Notwithstanding anything herein to the contrary, the City shall be entitled to withhold from each endorsement of the
principal amount of the TIF Notes an amount equal to ten percent (10%) of the maximum principal amount of each TIF Note
allowable under the Redevelopment Agreement until such time as the Certificate of Substantial Completion has been accepted by
the City and St. Louis Development Corporation in the manner provided in Redevel opment Agreement.

Upon acceptance by the City of such a Certificate of Reimbursable Redevel opment Project Costs in accordance with the
Redevelopment Agreement and upon execution and authentication of the TIF Notes asrequired by thisOrdinance, to extent the Note
Purchaser isthe Devel oper, aRelated Entity, afederal historic tax credit investor in the Redevel opment Project, or amember, partner
or mgjority shareholder of the Developer or a Related Entity, the Developer shall be deemed to have advanced funds to the City in
an amount equal to the purchase price of the TIF Notes, which shall be 100% of the face amount of the TIF Notes, and, upon the
issuance of an endorsement of the TIF Notes as provided in the preceding paragraph, the City shall be deemed to have reimbursed
the Developer infull for such Reimbursable Redevel opment Project Costs. To the extent the Note Purchaser isan Approved Investor
other than the Developer, aRelated Entity, afederal historic tax credit investor in the Redevelopment Project, or amember, partner
or majority shareholder of the Developer or aRelated Entity, the Note Purchaser shall be deemed to have advanced fundsto the City
in an amount equal to the purchase price of the TIF Notes in accordance and upon satisfaction of the terms of Section 5.2.2 of the
Redevelopment Agreement and the Note Purchase Agreement.

Section 208 Mutilated, L ost and Stolen T1F Notes. If any mutilated TIF Noteissurrendered to the Finance Officer
or the Finance Officer receives evidenceto his/her satisfaction of the destruction, loss or theft of any TIF Note and thereis delivered
to the Finance Officer such security or indemnity as may be required by it to save the City and the Finance Officer harmless, then,
in the absence of notice to the Finance Officer that such TIF Note has been acquired by abonafide purchaser, the City shall execute
and the Finance Officer shall register and deliver, in exchangefor or in lieu of any such mutilated, destroyed, lost or stolen TIF Note,
anew TIF Note with the same Maturity Date and of like tenor and principal amount. Upon the issuance of any new TIF Note under
this Section, the City and the Finance Officer may require the payment by the Owner of a sum sufficient to cover any tax or other
governmental charge that may be imposed in relation thereto and any other expenses connected therewith. If any such mutilated,
destroyed, lost or stolen TIF Note has become or is about to become due and payable, the Finance Officer may, in itsdiscretion, pay
such TIF Note instead of issuing anew TIF Note.

Section 209 Cancdllation, Discharge and Abatement of TIF Notes. All TIF Notes that have been paid or
redeemed or that otherwise have been surrendered to the Finance Officer, either at or before the Maturity Date, shall be canceled and
destroyed by the Finance Officer in accordance with existing security regulations upon the payment or redemption of such TIF Note
and the surrender thereof to the Finance Officer. The Finance Officer shall execute acertificatein duplicate describing the TIF Notes
so cancelled and destroyed, and shall file an executed counterpart of such certificate with the City.

NOTWITHSTANDING ANY PROVISION HEREIN TO THE CONTRARY, THE TIF NOTESARE SUBJECT
TO CANCELLATIONAND DISCHARGEBY THECITY INWHOLE ORINPART WITHOUT PENALTY UNDER THE
CONDITIONS SET FORTH IN SECTIONS 7.1, 7.2 AND 7.8 OF THE REDEVELOPMENT AGREEMENT.

ARTICLEIII.
REDEMPTION AND PAYMENT OF PRINCIPAL AND INTEREST

Section 301 Optional Redemption. The TIF Notes are subject to optional redemption by the City in whole at any
time or in part on any Payment Date at a redemption price of 100% of the principal amount of the TIF Note to be redeemed, plus
accrued interest thereon to the date fixed for redemption. The TIF Notes shall be called by the City for optional redemption pursuant
to this Section without the necessity of any action by the City other than as provided in Section 403 of thisOrdinance. If only apartial
redemptionisto occur, then each TIF Note shall be redeemed inthe order of maturity designated by the City, and within any maturity
the TIF Notes shall be redeemed in Authorized Denominations by the City in such manner asit may determine. In the event of an
optional redemption of the Notes, unlesswaived by any Registered Owner of Notesto be redeemed, official notice of any redemption
shall be given by the Finance Officer on behalf of the City by mailing a copy of an official redemption notice by first class mail,
postage prepaid, at least thirty (30) days (five daysif all of the Notes are owned by the Developer) and not more than sixty (60) days
prior to the date fixed for redemption, to each Registered Owner of the Notes to be redeemed at the address shown on the Note
Register.

All official notices of optional redemption shall be dated and shall contain the following information: (a) the redemption
date; (b) theredemption price; () if lessthan all outstanding Notes areto beredeemed, theidentification number and maturity date(s)
(and, in the case of partial redemption of any Notes, the respective principal amounts) of the Notes to be redeemed; (d) a statement
that on the redemption date the redemption price will become due and payable upon each Note or portion thereof called for
redemption and that interest thereon shall cease to accrue from and after the redemption date; and (€) the place where such Notes
are to be surrendered for payment of the redemption price, which shall be the office of the Finance Officer. The failure of any
Registered Owner to receive notice given as heretofore provided or an immaterial defect therein shall not invalidate any redemption.
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Section 302 Special Mandatory Redemption. All TIF Notes are subject to special mandatory redemption by the
City on each Payment Date, at a redemption price equal to 100% of the principal amount being redeemed, together with accrued
interest thereon to the date fixed for redemption, which amount of principal being redeemed shall be an amount equal to Available
Revenues then on deposit in the applicable account of the Special Allocation Fund and which will not be required for the payment
of interest on such Payment Date.

Section 303 Selection of Notesto be Redeemed. TIF Notes shall be redeemed only in Authorized Denominations.
When less than al of the outstanding TIF Notes are to be redeemed and paid prior to maturity, such TIF Notes or portions of TIF
Notes to be redeemed shall be selected in Authorized Denominations by the Fiscal Agent in such equitable manner as it may
determine. In the case of apartial redemption of TIF Noteswhen TIF Notes of denominations greater than the minimum Authorized
Denomination are then outstanding, then for all purposes in connection with such redemption each Authorized Denomination unit
of face value shall be treated as though it was a separate TIF Note of the denomination of the minimum Authorized Denomination.
Notice and Effect of Call for Redemption. In the event of any optional or special mandatory redemption of the Notes, unless waived
by any Registered Owner of Notesto be redeemed, official notice of any redemption shall be given by the Finance Officer on behal f
of the City by mailing a copy of an official redemption notice by first class mail to each Registered Owner of the Notes to be
redeemed at the address shown on the Note Register.

All official notices of redemption shall be dated and shall contain the following information:

@ the redemption date;

(b) the redemption price;

(©) if less than all Outstanding Notes are to be redeemed, the identification (and, in the case of partial
redemption of any Notes, the respective principal amounts) of the Notes to be redeemed;

(d) astatement that on the redemption date the redemption price will become due and payable upon each
Note or portion thereof called for redemption and that interest thereon shall cease to accrue from and after the redemption
date; and

(e the place where such Notes are to be surrendered for payment of the redemption price, which shall be

the office of the Finance Officer.

The failure of any Registered Owner to receive notice given as heretofore provided or an immaterial defect therein shall
not invalidate any redemption. All Notes that have been redeemed shall be cancelled and destroyed by the Finance Officer as
provided herein and shall not be reissued.

ARTICLE IV.
FUNDS AND REVENUES

Section 401 Creation of Funds and Accounts. There are hereby created or ratified and ordered to be established
in the treasury of the City the Special Allocation Fund into which all TIF Revenues shall be deposited, and within it the following
separate funds and accounts:

@ aRevenue Fund and, withinit, (i) aPILOTs Account; and (ii) an EATs Account, into which all TIF Revenues
shall be deposited;

(b) aDebt Service Fund; and
(©) aProject Fund.
Section 402 Administration of Funds and Accounts. The Special Allocation Fund and the funds and accounts

established therein shall be maintained in the treasury of the City and administered by the City solely for the purposes and in the
manner as provided in the Act, this Ordinance, the Approving Ordinance, and the Authorizing Ordinance so long as any TIF Notes
remain outstanding hereunder.

Section 403 Revenue Fund.

@ On or before the date that isfive (5) days prior to each Payment Date while the TIF Notes remain outstanding,
the City shall transfer all Available Revenues on deposit in the Special Allocation Fund for deposit into the Revenue Fund of the
Specia Allocation Fund.

(b) Moneys in the Revenue Fund shall be disbursed by the Finance Officer on each Payment Date, first from the
EATs Account and then from the PILOTs Account, for the purposes and in the amounts as follows:

First, to the Finance Officer of the City and the St. L ouis Development Corporation, an amount sufficient to pay
all or any portion of the fees and expenses incurred by the Finance Officer of the City and the St. Louis Development
Corporation but not to exceed, in the aggregate, the lesser of Twelve Thousand Dollars and no/100 ($12,000), or 0.4% of
the Notes outstanding on January 1 of each calendar year, plus any accumulated deficiency from previous years, unless
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the City has incurred costs pursuant to Section 7.15 of the Redevelopment Agreement that have not otherwise been
reimbursed to the City through the issuance of TIF Notes purchased by the Developer;

Second, to the Debt Service Fund, an amount sufficient to pay all or any portion of past due interest owing as
aresult of prior deficiencies of moneysto pay interest due any TIF Notes on each Payment Date;

Third, to the Debt Service Fund, an amount sufficient to pay all or any portion of the accrued interest becoming
due and payable on any TIF Notes on such Payment Date;

Fourth, to the Debt Service Fund, an amount sufficient to pay the principal of any TIF Notes that are subject
to redemption pursuant to Section 302 of this Ordinance;

Fifth, to the City al other remaining money to be declared as surplus and distributed in the manner provided in
the Act, subject to Section 403(c) of this Ordinance.

(©) Upon the payment in full of the principal of and interest on al TIF Notes (or provision has been made for the
payment thereof as specified in this Ordinance), payment in full of the fees and expenses of the Finance Officer and the St. Louis
Development Corporation, and payment in full of any other amountsrequired to be paid under this Ordinance, all amountsremaining
on deposit in the Revenue Fund shall be declared as surplus and distributed in the manner provided in the Act.

Section 404 Debt Service Fund.

@ All amounts paid and credited to the Debt Service Fund shall be expended solely for (i) the payment of the
principal of and interest on the TIF Notes as the same mature and become due or upon the redemption thereof, said TIF Notes all
being subject to special mandatory redemption thereof, or (ii) to purchase Notes for cancellation prior to maturity.

(b) The City hereby authorizes and directsthe Finance Officer to withdraw sufficient moneysfrom the Debt Service
Fund to pay the principa of and interest on the TIF Notes as the same become due and payable, and to make said moneys so
withdrawn available for the purpose of paying said principal of and interest on the TIF Notes.

(c) After payment in full of the principal of and interest on the TIF Notes (or provision has been made for the
payment thereof as specified in this Ordinance), payment of the fees and expenses of the Finance Officer, and payment of any other
amounts required to be paid under this Ordinance, all amounts remaining in the Debt Service Fund shall be declared as surplus and
distributed in the manner provided in the Act.

Section 405 Project Fund. Upon the acceptance by the City of a Certificate of Reimbursable Redevel opment
Project Costs and the issuance or endorsement of a TIF Note pursuant to Section 207 of this Ordinance, to the extent the Note
Purchaser is an Approved Investor other than the Developer, a Related Entity, a federa historic tax credit investor in the
Redevelopment Project, or a member, partner or majority shareholder of the Developer or a Related Entity, pursuant to a Note
Purchase Agreement, the proceeds from the sale of the TIF Note to the Note Purchaser shall be deposited in the Project Fund and
shall be disbursed to the Developer to reimburse the Devel oper for Reimbursable Redevel opment in accordance with the terms of
the Redevel opment Agreement and the Note Purchase Agreement. Upon the acceptance by the City of a Certificate of Reimbursable
Redevelopment Project Costs and theissuance or endorsement of a TIF Note pursuant to Section 207 of this Ordinance, to the extent
the Note Purchaser is the Developer, a Related Entity, a federal historic tax credit investor in the Redevelopment Project, or a
member, partner or majority sharehol der of the Developer or aRelated Entity, the Devel oper shall be deemed to have advanced funds
necessary to purchase such TIF Note and the City shall be deemed to have deposited such funds in the Project Fund and shall be
deemed to have reimbursed the Developer or paid for in full for such costs from the amounts deemed to be on deposit in the Project
Fund.

Section 406 Nonpresentment of Notes. If any TIF Note is not presented for payment when the principal thereof
becomes due at stated maturity or prior redemption date, if funds sufficient to pay such TIF Note have been made available to the
Finance Officer, al liability of the City to the Registered Owner thereof for the payment of such TIF Note shall forthwith cease,
determineand be compl etely discharged, and thereupon it shall betheduty of the Finance Officer to hold such funds, without liability
for interest thereon, for the benefit of the Registered Owner of such TIF Note, who shall thereafter be restricted exclusively to such
funds for any claim of whatever nature on his part under this Ordinance or on, or with respect to, said TIF Note. If any TIF Noteis
not presented for payment within five (5) yearsfollowing the date when such TI1F Note becomes due at maturity, the Finance Officer
shall repay to the City the fundstheretofore held by it for payment of such TIF Note, and such TIF Note shall, subject to the defense
of any applicable statute of limitation, thereafter be an unsecured obligation of the City, and the Registered Owner thereof shall be
entitled to look only to the City for payment, and then only to the extent of the amount so repaid to it by the Finance Officer, and
the City shall not be liable for any interest thereon and shall not be regarded as a Finance Officer of such money.

ARTICLE V.
REMEDIES

Section 501 Remedies. Theprovisionsof thisOrdinance, including thecovenantsand agreementsherein contained,
shall constitute a contract between the City and the Owner. The Owner shall have the right:

@ by mandamus or other suit, action or proceedings at law or in equity to enforce the rights of the Owner against
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the City and its officers, agents and employees, and to require and compel duties and obligations required by the provisions of this
Ordinance or by the constitution and laws of the State of Missouri;

(b) by suit, action or other proceedingsin equity or at law to require the City, its officers, agents and employeesto
account asif they were the trustees of an expresstrust; and

(c) by suit, action or other proceedingsin equity or at law of enjoin any acts or things which may be unlawful or in
violation of the rights of the Owner.

Section 502 Limitation on Rights of Owner. The Owner secured hereby shall not have any right in any manner
whatever by its action to affect, disturb or prejudice the security granted and provided for herein, or to enforce any right hereunder,
except in the manner herein provided.

Section 503 Remedies Cumulative. No remedy conferred herein upon the Owner is intended to be exclusive of
any other remedy, but each such remedy shall be cumulative and in addition to every other remedy and may be exercised without
exhausting and without regard to any other remedy conferred herein. No waiver of any default or breach of duty or contract by the
Owner shall extend to or affect any subsequent default or breach of duty or contract or shall impair any rights or remedies thereon.
No delay or omission of the Owner to exercise any right or power accruing upon any default shall impair any such right or power
or shall be construed to be awaiver of any such default or acquiescence therein. Every substantive right and every remedy conferred
upon the Owner by this Ordinance may be enforced and exercised from time to time and as often as may be deemed expedient. If
any suit, action or proceedings taken by the Owner on account of any default or to enforce any right or exercise any remedy has been
discontinued or abandoned for any reason, or has been determined adversely to the Owner, then, and in every such case, the City and
the Owner shall be restored to their former positions and rights hereunder, respectively, and al rights, remedies, powers and duties
of the Owner shall continue asif no such suit, action or other proceedings had been brought or taken.

ARTICLE VI.
DEPOSIT AND INVESTMENT OF MONEY S

Section 601 Deposits of Moneys. All moneys deposited with or paid to the Finance Officer for the account of the
various funds established under this Ordinance shall be held by the Finance Officer in trust and shall be applied only in accordance
with this Ordinance and the Redevel opment Agreement. The Finance Officer shall not be under any liability for interest on any
moneys received hereunder except as otherwise provided herein.

Section 602 Investment of Moneys. Moneys held in any fund or account referred to in this Ordinance shall be
invested by the City in Government Obligationsor in time or demand depositsor in certificates of deposit issued by any bank having
combined capital, surplus and undivided profits of at least Fifty Million Dollars ($50,000,000) but only to the extent such time or
demand deposits or certificates of deposit are fully insured by the Federal Deposit Insurance Corporation; provided, however, that
no such investment shall be made for a period extending longer than the date when the moneys invested may be needed for the
purpose for which such fund was created. All earnings on any investments held in any fund shall accrueto and become apart of such
fund or account.

ARTICLE VII.
MISCELLANEOUS PROVISIONS

Section 701 Covenant to Request Appropriations. The City agreesthat the officer of the City at any time charged
with the responsibility of formulating budget proposalswill be directed to include in the budget proposal submitted to the Board of
Aldermenfor each fiscal year that the TIF Notes are outstanding arequest for an appropriation of all moneyson deposit in the Special
Allocation Fund for transfer to the Finance Officer for deposit at the times and in the manner provided in Section 403 of this
Ordinance.

Section 702 Tax Matters. Neither the City nor the Devel oper shall use or permit the use of any proceedsof the Tax
Exempt TIF Note to acquire any securities or obligations, and shall not take or permit to be taken any other action or actions, which
would cause the Tax Exempt TIF Note to be an “arbitrage bond” within the meaning of Section 148(a) of the Code, or “federally
guaranteed” within the meaning of Section 149(b) of the Code. The City (to the extent within its power or discretion) and the
Developer shall not use or permit the use of any proceeds of the Tax Exempt TIF Note, and shall not take or permit to be taken any
other action or actions, which would result in the Tax Exempt TIF Note being treated as other than an obligation described in Section
103(a) of the Code. The City (to the extent withinits power or discretion) and the Devel oper shall not use any portion of the proceeds
of the Tax Exempt TIF Note, including any investment income earned on such proceeds, in any manner that would cause the Tax
Exempt TIF Noteto bea“private activity bond” within the meaning of Section 141(a) of the Code. The officersof the City, including
the Mayor, the Finance Officer, the Treasurer, the Register and the Finance Officer, shall be, and they hereby are, authorized and
directed to execute al documents and take such actions as they may deem necessary or advisable in order to carry out and perform
the purposes of this Section.

Section 703 Payments Due on Saturdays, Sundays and Holidays. In any case where the Payment Date isa
Saturday, a Sunday or alegal holiday or other day that is not abusiness day, then payment of principal or interest need not be made
on such date but may be made on the next succeeding business day with the same force and effect as if made on the Payment Date,
and no interest shall accrue for the period after such date.
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Section 704 Notices, Consentsand Other | nstruments. Any notice, consent, request, direction, approval, objection
or other instrument required by this Ordinance to be signed and executed by the Owner of the TIF Notes may be in any number of
concurrent writings of similar tenor and may be signed or executed by such Owner in person or by agent appointed in writing. Proof
of the execution of any such instrument or of the writing appointing any such agent and of the ownership of the TIF Note, if made
inthefollowing manner, shall be sufficient for any of the purposes of the Ordinance, and shall be conclusivein favor of the City with
regard to any action taken, suffered or omitted under any such instrument, namely:

@ The fact and date of the execution by any person of any such instrument may be proved by a certificate of any
officer in any jurisdiction who by law has power to take acknowledgments within such jurisdiction that the person signing such
instrument acknowledged before such officer the execution thereof, or by affidavit of any witness to such execution.

(b) Thefact of ownership of the TIF Note, the amount or amounts and other identification of the TIF Note, and the
date of holding the same shall be proved by the registration books of the City.

Section 705 Execution of Documents; Further Authority. The City is hereby authorized to enter into and the
Mayor, the Finance Officer and the Treasurer of the City are hereby authorized and directed to execute and deliver, for and on behal f
of and asthe act and deed of the City, the TIF Notes and such other documents, certificates and instruments as may be necessary or
desirableto carry out and comply with theintent of this Ordinance. The officers of the City, including without limitation the Mayor,
the Finance Officer, the Treasurer and the Register, are hereby authorized and directed to execute, and the City Register is hereby
authorized and directed where appropriate to attest, all certificates, documents or other instruments, and take such actions as they
may deem necessary or advisablein order to carry out and perform the purposes of this Ordinance and to make ministerial alterations,
changes or additions in the foregoing agreements, statements, instrument and other documents herein approved, authorized and
confirmed which they determine to be in the City’s best interest, and the execution or taking of such action shall be conclusive
evidence of such determination.

Section 706 Severability. If any section or other part of this Ordinance, whether large or small, isfor any reason
be held invalid, the invalidity thereof shall not affect the validity of the other provisions of this Ordinance.

Section 707 Governing L aw. ThisOrdinance shall be governed exclusively by and constructed in accordance with
the applicable internal laws of the State of Missouri.

Section 708 Private Sale. The Board of Aldermen of the City hereby declaresthat it isin the City’s best interest
to sell the TIF Notes at private sale because a public sale of the TIF Notes would cause additional expense to the City and because
the condition of the current financial markets makes such a public sale not feasible or the best course of action for the City.

EXHIBIT A
L egal Description of Redevelopment Area

1601 Washington Avenue
Parcel |.D. 0522-03-00500

A lot in Block 522-E of the City of St. Louis, fronting 114 feet 4-3/8 inches on the North line of Washington Avenue by a depth
Northwardly of 132 feet 1-7/8 inchesto the South line of Lucas Avenue, on which it has awidth of 114 feet 7-3/8 inches, bounded
East by Sixteenth Street and West by property now or formerly of James G. Crowdus.

EXHIBIT B
Form of Note

THIS TIF NOTE OR ANY PORTION HEREOF MAY BE TRANSFERRED, ASSIGNED OR
NEGOTIATED ONLY TO “APPROVED INVESTORS,” AS DEFINED HEREIN, AND IN
ACCORDANCE WITH THE PROVISIONS HEREOF-.

UNITED STATESOF AMERICA
STATE OF MISSOURI

Registered Registered
No.R-__ Not to Exceed $3,000,000
plus Issuance Costs

(See Schedule A attached)

CITY OF ST. LOUIS, MISSOURI
[TAXABLE][TAX-EXEMPT] TAX INCREMENT REVENUE NOTE

(1601 Washington TIF Redevelopment Project)
SERIES 2003
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Rate of Interest: Maturity Date: Dated Date: CUSIP Number:
[7 ¥5%][6%] , 2026 None

REGISTERED OWNER:

PRINCIPAL AMOUNT: See SCHEDULE A attached hereto.

TheCITY OF ST. LOUIS, MISSOURI, abody corporate and a political subdivision duly organized and validly existing
under its charter and the Constitution and laws of the State of Missouri (the “ City”), for value received, hereby promises to pay to
the Registered Owner shown above, or registered assigns, the Principal Amount shown from time to time on Schedule A attached
hereto on the Maturity Date shown above unless called for redemption prior to the Maturity Date, and to pay interest thereon from
the effective date of registration shown from time to time on Schedule A attached hereto or from the most recent Payment Date to
which interest has been paid or duly provided for, at the Rate of Interest shown above computed on the basis of a 360-day year of
twelve 30-day months. Interest and principal shall be payableeach March 1 and September 1 (each, a“ Payment Date”), commencing
on thefirst March 1 or September 1 following the City’ s acceptance of the Certificate of Substantial Completion in accordance with
the Redevel opment Agreement between the City and 1601 Washington Avenue, LLC, (the* Developer”), dated as of
2003 (the “ Redevelopment Agreement”), until the TIF Notesare paid in full. The TIF Notesshall bear interest fromtheir registrati on
date or from the most recent Payment Date to which interest has been paid or duly provided for. Interest that accrues but remains
unpaid on any Payment Date shall be compounded semi-annually.

Except as otherwise provided herein, the capitalized terms herein shall have the meanings as provided in Ordinance No.
[Board Bill No. 167CS] adopted by the Board of Aldermen on , 2003 (the“Note Ordinance”), or
if not therein, then the Redevelopment Agreement.

THE OBLIGATIONSOF THE CITY WITH RESPECT TO THISTIF NOTE SHALL TERMINATE ON THE
FIRST TO OCCUR OF CANCELLATION AND DISCHARGE OF THE TIF NOTESBY THECITY INWHOLE ORIN
PART WITHOUT PENALTY UNDER THE CONDITIONS SET FORTH IN SECTIONS 7.1, 7.2 AND 7.8 OF THE
REDEVELOPMENT AGREEMENT, THE FULL PAYMENT AND DISCHARGE OF THE TIF NOTES, OR THE
MATURITY DATE (WHETHER OR NOT THE PRINCIPAL AMOUNT OR INTEREST HASBEEN PAID IN FULL).

Subject to the preceding paragraph, the principal of and interest on this TIF Note shall be paid at maturity or upon earlier
redemption as provided in Article 111 of the Note Ordinance to the person in whose name this TIF Note is registered at the maturity
or redemption date hereof, upon presentation and surrender of this TIF Note at the payment office of the Finance Officer of the City
or her authorized agent (the “Finance Officer”). The principal of and interest on the TIF Notes shall be payable in any coin or
currency of the United States of Americawhich, at the respective dates of payment thereof, islegal tender for the payment of debts
due the United States of America. The principal of or interest on this TIF Note shall be payable by check or draft at the office of the
Finance Officer to the person in whose name this TIF Note is registered on the Register on each Payment Date. Except as otherwise
provided in Section 208 of the Note Ordinance with respect to mutilated, destroyed, lost or stolen TIF Notes, no principal onthe TIF
Notes is payable unless the Owner thereof has surrendered such TIF Notes at the office of the Finance Officer.

This TIF Noteis one of an authorized series of fully registered Notes of the City designated “ City of St. Louis, Missouri,
[Taxable][ Tax-Exempt] Tax Increment Revenue Notes (1601 Washington T1F Redevelopment Project), Series 2003,” issued in an
aggregate principal amount of not to exceed $3,000,000 plus Issuance Costs (the “Notes” or “TIF Notes’). The TIF Notes are being
issued for the purpose of paying a portion of the Redevelopment Project Costs in connection with the Redevelopment Plan, under
the authority of and in full compliance with the Constitution and laws of the State of Missouri, including particularly the Real
Property Tax Increment Allocation Redevelopment Act, Sections 99.800 to 99.865, of the Revised Statutes of Missouri (2000) (the
“Act"), and pursuant to the Note Ordinance.

The TIF Notes and the interest thereon shall be special, limited obligations of the City payable solely from and secured
as to the payment of principal and interest, by the Available Revenues and other moneys pledged thereto and held by the Finance
Officer as provided herein. “Available Revenues’ means all TIF Revenues on deposit from time to time in the Special Allocation
Fund, excluding (i) any amount paid under protest until the protest is withdrawn or resolved against the taxpayer or (ii) any sum
received by the City which is the subject of a suit or other claim communicated to the City which suit or claim challenges the
collection of such sum.

The monies on deposit in the PILOTs Account of the Revenue Fund of the Special Allocation Fund are those payments
inlieu of taxes (asdefined in Sections 99.805(10) and 99.845 of the Act) attributableto theincreasein the current equalized assessed
valuation of each taxablelot, block, tract or parcel of real property in the Redevel opment Area (as described in Exhibit A to the Note
Ordinance) and any applicable penalty and interest over and above the initial equalized assessed value (as provided for by Section
99.855 of the Act) of such unit of property in the Redevelopment Area, as allocated and paid to the City’s Treasurer by the City’s
Collector of Revenue who shall deposit such PILOTs into the Special Allocation Fund while tax increment financing remains in
effect.

The monies on deposit in the EATs Account of the Revenue Fund of the Special Allocation Fund are those amounts equal
to fifty percent (50%) of thetotal additional revenuesfrom taxes, penalties and interest which areimposed by the City or other taxing
district (as that term is defined in Section 99.805(16) of the Act) and which are generated by economic activities within the
Redevelopment Areaover theamount of such taxes generated by economic activities within the Redevel opment Areain the calendar
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year ending December 31, 2002 (subject to annual appropriation by the City as provided in the Act), while tax increment financing
remainsin effect, but excluding personal property taxes, taxesimposed on sales or chargesfor sleeping rooms paid by transient guests
of hotel sand motels, licenses, feesor special assessmentsother than paymentsin lieu of taxesand penaltiesandinterest thereon, taxes
levied pursuant to Section 70.500 of the Revised Statutes of Missouri (2000), and taxes|evied for the purpose of public transportation
pursuant to Section 94.660 of the Revised Statutes of Missouri (2000) all in accordance with Section 99.845.3 of the Act, asmay be
amended from time to time.

All TIF Notes shall be equally and ratably secured by Available Revenues. The TIF Notes shall be specia, limited
obligations of the City payable solely from and secured as to the payment of principal and interest by a pledge of the Available
Revenues. The taxing power of the City is not pledged to the payment of the TIF Notes either as to principal or interest. The TIF
Notes shall not be or congtitute a general obligation of the City, nor shall they constitute an indebtedness of the City within the
meaning of any constitutional, statutory or charter provision, limitation or restriction.

Available Revenues shall be applied, first fromthe EATs Account and then fromthe PILOTs Account, to paymentson this
TIF Note as follows:

First, to the Finance Officer of the City and the St. L ouis Development Corporation, an amount sufficient to pay
the fees and expensesincurred by the Finance Officer of the City and the St. Louis Development Corporation as provided
for in the Redevelopment Agreement but not to exceed, in the aggregate, the lesser of Twelve Thousand Dollars and
No/100 ($12,000) or 0.4% of the Notes outstanding on January 1 of each calendar year, plus any accumulated deficiency
frompreviousyears, unlessthe City hasincurred costs pursuant to Section 7.15 of the Redevel opment Agreement that have
not otherwise been reimbursed to the City through the issuance of TIF Notes purchased by the Developer;

Second, to the Debt Service Fund, an amount sufficient to pay all or any portion of past due interest owing as
aresult of prior deficiencies of moneys to pay interest due any TIF Notes on each Payment Date;

Third, to the Debt Service Fund, an amount sufficient to pay all or any portion of the accrued interest becoming
due and payable on any TIF Notes on such Payment Date;

Fourth, to the Debt Service Fund, an amount sufficient to pay the principal of any TIF Notes that are subject
to redemption pursuant to Section 302 of the Note Ordinance;

Fifth, to the City all other remaining money to be declared as surplus and distributed in the manner provided in
the Act, subject to Section 403(c) of the Note Ordinance.

Upon the payment in full of the principal of and interest on the TIF Notes (or provision has been made for the payment
thereof as specified in the Note Ordinance), payment in full of the fees and expenses of the Finance Officer and the St. Louis
Development Corporation, and payment in full of any other amounts required to be paid under the Note Ordinance, all amounts
remaining on deposit in the Revenue Fund and the Debt Service Fund shall be declared as surplus and distributed in the manner
provided in the Act.

The City covenants that the officer of the City at any time charged with the responsibility of formulating budget proposals
will be directed to include in the budget proposal submitted to the Board of Aldermen of the City for each fiscal year that the TIF
Notes are outstanding a request for an appropriation of all moneys on deposit in the Special Allocation Fund for transfer to the
Finance Officer for deposit at the times and in the manner provided in Section 403 of the Note Ordinance.

The TIF Notes are subject to optional redemption by the City in whole at any time or in part on any Payment Date at a
redemption price of 100% of the principal amount of the TIF Note to be redeemed, plus accrued interest thereon to the date fixed
for redemption.

TheTIF Notes are subject to special mandatory redemption by the City on each Payment Date, at aredemption price equal
to 100% of the principal amount being redeemed, together with accrued interest thereon to the date fixed for redemption, in an
amount equal to Available Revenues on deposit in the applicable accounts of the Special Allocation Fund and which are available
for such purpose on such Payment Date as provided above.

TheTIF Notesor portionsof Notesto beredeemed shall become dueand payabl e on the redemption date, at theredemption
pricetherein specified, and from and after the redemption date (unless the City defaultsin the payment of the redemption price) such
TIF Notesor portion of TIF Notes shall ceaseto bear interest. Upon surrender of such TIF Notes for redemption in accordance with
such notice, the redemption price of such TIF Notes shall be paid by the Finance Officer. Installments of interest due on or prior to
the redemption date shall be payable as herein provided for payment of interest. Upon surrender for any partial redemption of any
TIF Note, there shall be prepared for the Registered Owner anew TIF Note or Notes of the same maturity in the amount of the unpaid
principal as provided herein. All TIF Notes that have been redeemed shall be cancelled and destroyed by the Finance Officer as
provided herein and shall not be reissued.

TIF Notes shall be redeemed only in the principal amount of One Thousand Dollars ($1,000) or any integral multiple
thereof. When less than all of the outstanding TIF Notes are to be redeemed and paid prior to maturity, such TIF Notes shall be
selected by the Finance Officer in One Thousand Dollar ($1,000) units of face valuein such equitable manner asthe Finance Officer
may determine.
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The TIF Notes are issuable in the form of fully registered Notes without coupons in minimum denominations of One
Hundred Thousand Dollars ($100,000) or any integral multiple$1,000in excessthereof, except with respect to the Notesissued upon
acceptance by the City of the final Certificate of Reimbursable Redevelopment Project Costs, which Notes may be issued in any
denomination, subject to the limitation on the aggregate Principal Amount.

ThisTIF Note may betransferred or exchanged as provided in the Note Ordinance only upon the Register, upon surrender
of this TIF Note together with a written instrument of transfer satisfactory to the Finance Officer duly executed by the Registered
Owner or the Registered Owner’s duly authorized agent.

THE OWNER HEREOF EXPRESSLY AGREES, BY SUCH OWNER'SACCEPTANCE HEREOF, THAT THE
RIGHT TO PURCHASE, TRANSFER, ASSIGN OR NEGOTIATE THIS TIF NOTE SHALL BE LIMITED TO
PURCHASE, TRANSFER, ASSIGNMENT OR NEGOTIATION TO APPROVED INVESTORS AND UPON THE
EXECUTION BY THE PROPOSED PURCHASER OR TRANSFEREE OF AN INVESTMENT LETTER IN
SUBSTANTIALLY THE FORM OF EXHIBIT C TO THE NOTE ORDINANCE, SIGNED BY THE PROPOSED
PURCHASER OR TRANSFEREE, SHOWING THAT THE PROPOSED PURCHASER OR TRANSFEREE IS AN
APPROVED INVESTOR. “Approved Investor” is defined in the Note Ordinance and includes, among others (a) the
Developer or any party or entity related to the Developer by one of the relationships described in Section 267(b) of the
Internal Revenue Code of 1986, as amended, (b) an “accredited investor” under Rule 501(a) of Regulation D promulgated
under the SecuritiesAct of 1933, (c) a“ qualified institutional buyer” under Rule 144A promulgated under the SecuritiesAct
of 1933 or (d) any general business corporation or enterprisewith total assetsin excess of $50,000,000.

Subject to the limitations of the preceding paragraph, upon surrender thereof at the office of the Finance Officer, the
Finance Officer shall transfer or exchange any TIF Note for anew TIF Note of the same maturity and in the same principal amount
asthe Outstanding principal amount of the TIF Note that was presented for transfer or exchange. Any TIF Note presented for transfer
or exchange shall be accompanied by awritten instrument or instruments of transfer or authorization for exchange, in aformand with
guarantee of signature satisfactory to the Finance Officer, duly executed by the Registered Owner thereof or by the Registered
Owner's duly authorized agent.

This TIF Note shall not be valid or binding on the City or be entitled to any security or benefit under the Indenture until
the Certificate of Authentication hereon has been executed by the Finance Officer.

IT ISHEREBY CERTIFIED AND DECLARED that all acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of the TIF Notes have existed, happened and been performed in due time, form and
manner as required by law.

(The remainder of this page isintentionaly left blank.)
INWITNESSWHEREOF,theCITY OF ST.LOUIS, MISSOURI hasexecuted thisTIF Note by causingit to besigned
by the manual or facsimile signature of its Mayor, Finance Officer and Treasurer and attested by the manual or facsimile signature
of its City Register, and its official seal to be affixed or imprinted hereon, and this TIF Note to be dated as of the effective date of
registration as shown on Schedule A attached hereto.

CITY OF ST. LOUIS, MISSOURI

By:
Mayor
By:
Finance Officer
By:
Treasurer
Attest:
(Seal)
City Register
Approved as to Form:
ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto
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(Print or Type Name, Address and Social Security Number or other Taxpayer Identification Number of Transferee)

the within TIF Note and all rights thereunder, and hereby irrevocably constitutes and appoints agent to
transfer the within Note on the books kept by the Finance Officer for the registration thereof, with full power of substitution in the
premises.

Dated:

NOTICE: The signature to this assignment must correspond with the name of the
Registered Owner asit appears on the face of thewithin Note in every particular.

Signature Guaranteed By:

(Name of Eligible Guarantor Institution)

By:
Title:

NOTICE: Signature(s) must be guaranteed by an eligible guarantor institution as
defined by SEC Rule 17Ad-15 (17 CFR 240.17Ad-15).

SCHEDULE A
CERTIFICATE OF AUTHENTICATION
This TIF Note is one of the Series 2003 TIF Notes described in the within-mentioned Note Ordinance.
Authorized

Additionsto Principal Outstanding Signatory of
Date® Principal Amount Amount Paid Principal Amount Finance Officer

@ Date of approval of each Certificate of Reimbursable Redevelopment Project Costs, as provided in Section 4.3 of the
Redevelopment Agreement (which constitutes Date of A uthentication with respect to such portion of the Note) or Payment
Date.

@ Limited to denominations of $100,000 or any $1,000 increment in excess thereof, except with respect to an advance
pursuant to thefinal Certificate of Reimbursable Redevel opment Project Costs, which may bein any denomination, subject
to the limitation on the aggregate principal amount provided for in the Note Ordinance.

EXHIBIT C
Form of Letter of Representations
,20
City of St. Louis
City Hall
Tucker and Market Streets
St. Louis, Missouri 63103
Attention: Mayor, Room 200
Attention: Comptroller, Room 311

Re: Not to Exceed $3,000,000 (plus Issuance Costs) City of St. Louis, Missouri, Tax Increment Revenue Notes,
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(1601 Washington TIF Redevelopment Project), Series 2003
Ladies and Gentlemen:

Thisletter isto provide you with certain representations and agreements with respect to the purchase by the undersigned
of not to exceed $3,000,000 (plus | ssuance Costs) aggregate principal amount of Tax Increment Revenue Notes, (1601 Washington
TIF Redevelopment Project), Series 2003 (the “ TIF Notes”), issued by the City of St. Louis, Missouri (the“City”). The TIF Notes
are secured in the manner set forth in Ordinance No. [Board Bill No. 167CS] of the City adopted on , 2003 (the
“Note Ordinance”). The undersigned hereby represents to each of you and agrees with each of you, as follows:

1 The undersigned is an Approved Investor (as defined in the Note Ordinance).

2. Theundersigned acknowledgesthat the City hasnot made any representation or warranty concerning theaccuracy
or completeness of any information furnished in connection with the purchase by the undersigned of the TIF Notes. Accordingly,
the undersigned has not relied upon the City asto the accuracy or completeness of such information. As a sophisticated investor, the
undersigned has made its own decision to purchase the TIF Notes based solely upon its own inquiry and analysis.

3. The undersigned understands that the TIF Notes do not constitute an indebtedness of the City or aloan or credit
thereof within the meaning of any constitutional or statutory debt limitation or restriction.

4. The undersigned is familiar with and has counsel whom are familiar with the federal and state legislation, rules,
regulations and case law pertaining to the transfer and distribution of securities, including, but not limited to, disclosure obllgatlons
of the seller incident to any such transfer or distribution. The undersigned hereby covenants and agreesthat the undersigned will not
sell, offer for sale, pledge, transfer, convey, hypothecate, mortgage or dispose of the TIF Notes or any interest therein in violation
of applicablefederal or statelaw or in violation of restrictionson sale, assignment, negotiation or transfer of the TIF Notesas set forth
in paragraph 6 below.

5. The undersigned is purchasing the TIF Notes for its own account for investment (and not on behalf of another)
and, other than a contemplated pledge of the TIF Notes, has no present intention of reselling the TIF Notes or dividing its interest
therein. Notwithstanding the foregoing, the undersigned has the right to sell, offer for sale, pledge, transfer, convey, hypothecate,
mortgage or dispose of the TIF Notes at some future date determined by it, provided that such disposition is not in violation of
restrictions on sale, assignment, negotiation or transfer of the TIF Notes as set forth in paragraph 6 below.

6. The undersigned acknowledges that the right to sell, assign, negotiate or otherwise transfer the TIF Notes shall
be limited to Approved Investors (as defined in the Note Ordinance).

7. Theundersigned agreesto indemnify and hold you harmlessfrom any and al claims, judgments, attorneys’ fees
and expenses of whatsoever nature, whether relating to litigation or otherwise, resulting from any attempted or affected sdle, offer
for sale, pledge, transfer, conveyance, hypothecation, mortgage or disposition of the TIF Notes in violation of this|etter.

8. The undersigned has satisfied itself that the TIF Notes may be legally purchased by the undersigned.

Sincerely,

as Purchaser

By:
Title:

Approved: July 29, 2003

ORDINANCE #66011
Board Bill No. 168
Floor Substitute

AN ORDINANCE PURSUANT TO SECTIONS 70.210-70.325 OF THE REVISED STATUTES OF
MISSOURI (2000) AND RECOMMENDED BY THE AIRPORT COMMISSION; AUTHORIZING AND
DIRECTING THE MAYOR AND THE COMPTROLLER ONBEHALFOFTHECITY OF ST.LOUIS
(THE“CITY") TOEXECUTE AND DELIVER AN INTERGOVERNMENTAL COOPERATION AND
DEVELOPMENT ASSISTANCE AGREEMENT (THE “COOPERATION AGREEMENT”) BY AND
AMONG THE CITY OF BERKELEY, MISSOURI (“BERKELEY"), THE CITY OF FERGUSON,
MISSOURI (“FERGUSON"), THE CITY OF KINLOCH, MISSOURI (“*KINLOCH”"), THE COUNTY
OF ST. LOUIS, MISSOURI (THE “COUNTY”), THE STATE OF MISSOURI ACTING BY AND
THROUGH ITSOFFICE OF ADMINISTRATION (THE “STATE”) AND THE CITY, CONCERNING
THE REDEVELOPMENT OF APPROXIMATELY FOUR HUNDRED SEVENTY-NINE ACRES OF
REAL PROPERTY LOCATED ALONG THE EASTERN PERIMETER OF LAMBERT-ST. LOUIS
INTERNATIONAL AIRPORT AND PARTIALLY WITHIN THE CORPORATE LIMITS OF
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KINLOCH, BERKELEY AND FERGUSON (THE “DEVELOPMENT AREA”); PRESCRIBING AND

APPROVING THE FORM AND DETAILS OF SAID COOPERATION AGREEMENT; MAKING

CERTANANCINGSMTHREFECT THERETO CETERMINGANDCEOL ARNG THECHHAAL INTENT CF THEATY WITHRESECT THERETQHROVIOING
FOR THE FILING OF THE COOPERATION AGREEMENT WITH THE SECRETARY OF STATE AND RECORDER
OF DEEDS; AUTHORIZING OTHER RELATED ACTIONSIN CONNECTION WITH THE IMPLEMENTATION OF
SAID COOPERATION AGREEMENT; AUTHORIZING AND DIRECTING THEMAYORAND THE COMPTROLLER
ONBEHALFOFTHECITY TOENTER INTO AND EXECUTE A QUIT CLAIM DEED TO REMISE, RELEASE AND
FOREVER QUIT-CLAIM ONE OR MORE CONTRACTSFOR THE SALE OF CERTAIN REAL ESTATE OWNED BY
THECITY TOTHELAMBERT AIRPORT EASTERN PERIMETER JOINT DEVELOPMENT COMMISSION CREATED
PURSUANT TO THE COOPERATION AGREEMENT (THE “COMMISSION”); AUTHORIZING THE EXECUTION
AND APPROVAL OF OTHER DOCUMENTSASMAY BE NECESSARY AND APPROPRIATETOIMPLEMENT THIS
ORDINANCE; AND CONTAINING A SEVERABILITY CLAUSE.

WHEREAS, pursuant to Ordinance Nos: 58493, asamended; 60542, asamended; 63937, asamended, 65704, asamended,
and other certain ordinances approving the purchase of land required for noi se abatement purposes of Lambert-St. LouisInternational
Airport (the “Noise Ordinances’), and in accordance with Federal Aviation Regulation (“FAR”) Part 150 Noise Compatibility
Program and the Federal Aviation Administration Airport Improvement Program (the “AIP"), the City, acting through its Airport
Authority, has acquired and is the fee owner of approximately six hundred fifty-five acres of real property adjacent to the eastern
perimeter of Lambert-St. Louis International Airport (the “Airport”) and within the corporate limits of Kinloch, Berkeley and
Ferguson, aportion of which isgenerally depicted on Exhibit A, attached hereto and incorporated herein by thisreference, and legally
described in Exhibit B, attached hereto and incorporated herein by this reference (the “ Buyout Property”); and

WHEREAS, Pursuant to Section 809 of the Lambert St. Louis International Airport Amended and Restated I ndenture of
Trust dated October 15, 1984 and amended and restated on September 10, 1997(as amended, the“ Airport Indentures’), the City, the
Airport Authority and the Airport Commission have determined that the Buyout Property isnot necessary or useful in the operation
of the Airport and is not needed for further aviation purposes of the Airport, and therefore, the City must dispose of or transfer the
Buyout Property in order that it may be redevel oped for uses compatible with the Airport; and

WHEREAS, pursuant to the A1P, the City may dispose of the Buyout Property only upon a showing that such disposition
is at a fair market value, and is in accordance with a fully developed land use plan as approved by the Federal Aviation
Administration (“FAA”) which permitsonly commercial or devel opment uses of the Buyout Property which are compatible with the
operation of the Airport, due to Airport noise, overflight patterns, and height restrictions; and

WHEREAS, Section 16 of Article VI of the Missouri Constitution providesthat any municipality or political subdivision
of the State of Missouri may contract and cooperate with other municipalities or political subdivisions thereof, for the planning,
development, construction, acquisition or operation of any public improvement or facility, or for acommon service, in the manner
provided by law; and

WHEREAS, Sections 70.210 to 70.320 Mo. Rev. Stat., as amended (herein referred to as the “Intergovernmental
Agreement Act”), provide, in pertinent part, that municipalities and political subdivisions of the State of Missouri may contract and
cooperate with any other municipality or political subdivision for the planning, development, construction, acquisition or operation
of any public improvement or facility, or for acommon service; and provide for the establishment and selection of ajoint board,
commission, officer or officersto supervise, manage and have charge of such joint planning, development, construction, acquisition,
operation or common service and provide for the powers and duties, terms of office, compensation, if any, and other provisions
relating to the members of such joint board, commission, officers and officer; and

WHEREAS, pursuant to Section 16 of Article V1 of the Missouri Constitution and the Intergovernmental Agreement Act,
the City isauthorized to enter into the Cooperation Agreement, attached hereto as Exhibit C and incorporated herein by thisreference,
with Berkeley, Ferguson, Kinloch, the County, and the State (herein sometimesindividually referred to asa“ Party” and collectively
together with the City, asthe “Parties’), and

WHEREAS, the Board of Aldermen hereby determines that the terms of the Cooperation Agreement are acceptable and
that the execution, delivery and performance by the City and the Parties of their respective obligations under the Cooperation
Agreement are in the best interests of the City and promote the health, safety, and welfare of its residents;

WHEREAS, the sale by the City of the mgjority of the Buyout Property owned by the City within the Devel opment Area
to the Commission is necessary for the comprehensive devel opment of the Development Areaand isin the best interests of the City
and the Airport.

BE IT ORDAINED BY THE CITY OF ST. LOUISASFOLLOWS:

SECTION ONE. Findings. The Board of Aldermen hereby adopts the foregoing recitals as findings and further finds as
follows:

@ Itisin the best interest of the City to join with the other Parties to provide, in acomprehensive, cost-effective,
and uniform manner, for the redevelopment of the Development Area as awhole.

(b) Redevelopment of the Devel opment Areain accordance with the Cooperation Agreement isnecessary andinthe
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publicinterest, and isin theinterest of the public health, safety, and general welfare of the people of the City and
the Airport.

(©) The Cooperation Agreement will afford maximum opportunity, consistent with the rules, regulations and
reguirements of the FAA, and bond covenants required by the Airport Indentures for the sale of surplusland for
the redevel opment of the Development Area.

(d) Sdle or transfer of the majority of the Buyout Property in accordance with the Cooperation Agreement is
necessary for the comprehensive development of the Development Areaand isin the best interest of the public
health, safety, and general welfare of the people of the City and the Airport.

SECTION TWO. Declaration of Official Intent. The Board of Aldermen, having duly reviewed and considered the
Cooperation Agreement, hereby declares the official intent of the Board of Aldermen to cooperate with the Parties in order to
implement and facilitate the effectuation of the Cooperation Agreement, including, but not limited to, seeking release and approval
of thesaleof the Buyout Property in accordancewith the Cooperation Agreement fromthe FAA; provided, however, should theterms
and provisions as set forth in Section Seven hereof not occur, or be fulfilled, the provisions of this Ordinance shall be deemed null
and void.

SECTION THREE. Approval of the Cooperation Agreement. The Board of Aldermen hereby approves, and
notwithstanding any provision of any ordinance to the contrary, the Mayor, on behalf of the City, is hereby authorized and directed
to execute and deliver to the Comptroller the Cooperation Agreement, which shall be substantially in the form attached hereto as
Exhibit C, with such changes therein as shall be approved by the Mayor, and as may be consistent with the intent of this Ordinance
and the Cooperation Agreement and necessary, desirable, convenient or proper in order to carry out the matters herein authorized;
provided, however, should the terms and provisions as set forth in Section Seven hereof not occur, or be fulfilled, the provisions of
this Section and the execution of the Cooperation Agreement by the Mayor and the Comptroller and other officers of the City as
provided for herein shall be deemed null and void.

SECTION FOUR. Recording of the Cooperation Agreement. Upon execution of the Cooperation Agreement, the Mayor
or his designee shall cause a copy of the Cooperation Agreement to be filed in the office of the Missouri Secretary of State and in
the office of the Recorder of Deeds of the City, as required by Section 70.300 Mo. Rev. Stat.

SECTION FIVE. Certain Actions to be Taken. In order to implement and facilitate the effectuation of the Cooperation
Agreement hereby approved, it is found and determined that the City must take certain official actions and accordingly, the Board
of Aldermen hereby:

@ Pledgesits cooperation in helping to carry out the Development Plan by considering further, subsequent related
legislation, and
(b) Directs the various officias, departments, boards and agencies of the City which have administrative

responsibilities, to consider and take appropriate action upon proposals and measures necessary for
implementation and compliance with the Cooperation Agreement, including, but not limited to: (i) obtaining an
appraisal of the Buyout Property from a qualified appraiser as approved by the FAA; (ii) applying to the FAA
for the release and approval of the sale or transfer of the Buyout Property; (iii) submitting to and seeking
approval from the FAA of the Development Plan; and (iv) taking all other appropriate actions as may be
necessary to provide for the implementation and effectuation of the Cooperation Agreement and Development
Plan.

SECTION SIX. Appointing of Commissioner. In accordance with Section A.4 of the Cooperation Agreement attached
hereto as Exhibit C, the Mayor shall appoint oneindividual to serve asa Commissioner, on behalf of the City, on the Commission,
asfollows:

@ Qualifications. Any such person appointed by the Mayor shall be aresident of the State of Missouri.

(b) Term of Office. Pursuant to the Cooperation Agreement, such Commissioner appointed by the Mayor to serve
on the Commission shall serve for atwo-year term, subject to the removal by the Mayor at any time.

(c) Renewal of Term of Office. The Mayor may reappoint any such appointed Commissioner for an additional term
of three years, as the Mayor seesfit; provided, however, no Commissioner appointed pursuant to this Section Six shall
serve more than two terms (or more than five years) on the Commission.

(d) Removal. The Mayor may remove any person appointed as Commissioner pursuant to this Section Six with or
without cause at any time.

(e Vacancies. Any vacancy in the office of a Commissioner appointed pursuant to this Section Six occasioned by
removal, resignation, expiration of term, or otherwise, as reported in writing to the Mayor or to the Commission, shall be
filled in like manner as an original appointment no later than (60) days after the date of said report. Appointmentsto fill
vacancies shall be for the unexpired portion of aterm only, subject to the renewal provision above.
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) Compensation. Any person appointed as Commissioner pursuant to this Section Six shall serve without
compensation of any kind.

(9) Duties. Theduties and powers of any such appointed Commissioner shall bein accordance with the Cooperation
Agreement and the by-laws of the Commission.

SECTION SEVEN. Terms and Conditions. The Board of Aldermen hereby intendsto takeall actionin order toimplement
and facilitate the effectuation of the Cooperation Agreement and Development Plan subject, however, to the following:

@ each and every Party to the Cooperation Agreement shall execute the same in the same manner and form as
attached hereto as Exhibit C; and

(b) Kinloch shall have: (i) dismissed at Kinloch's costs thelitigation in St. Louis County Circuit Court styled City
of Kinloch, Virgil Jones & Anita Patterson v. City of St. Louis, Cause No. 00CC-740 (the “ County Lawsuit”)
and all claims filed in pending litigation in St. Louis City Circuit Court styled City of Kinloch & Airport
Industrial Redevelopment Corporation v. City of St. Louis, et a., Cause No. 934-00151 (the “City Lawsuit”),
and (ii) signed areleasein form and substance acceptabl eto the City Counsel or releasing and forever discharging
the City fromany and all causes of action, liabilities, rights, claims, damages or losses, whether arising fromthe
constitution, statue or common law, arising fromor related in any way to the City’s' enactment of Ordinance No.
58493, the City’ sownership of the Buyout Property, the execution and enforcement of the Settlement Agreement
entered into between Kinloch and the City, dated February 10, 1995, or any of the circumstancesrelating to the
causes of action set forth in Kinloch’'s claimsin the County Lawsuit or City Lawsuit.

(©) The Commission and/or the County shall enter into an agreement, in aform acceptable to the City Counselor,
to defend the City, at the Commission and/or the County’ s sole cost and expense, with respect to any claims or
causes of action arising out of the Cooperation Agreement and/or the City’ s obligations under the Cooperation
Agreement.

(d) All of the conditions set forth in this Section Seven shall be satisfied within one year of approva of this
Ordinance, and if the conditions set forth in this Section Seven do not occur within such year, then the execution
of the Cooperation Agreement by the Mayor and the Comptroller and other officers of the City as provided for
herein shall be deemed null and void and the provisions of this Ordinance shall become ineffective.

SECTION EIGHT. Sae of the Buyout Property. Notwithstanding any provision of any ordinance to the contrary,
including, but not limited to St. Louis City Code Chapter 18.08, the Mayor and the Comptroller, on behalf of the City, as seller, are
hereby authorized and directed to execute any such real estate documents (collectively, the* Sale Contract”), in accordance with the
Cooperation Agreement and rules and regulations of the FAA, necessary to remise, release and deed unto the Commission, the
Buyout Property, together with any additional parcels which the City may now or hereinafter acquire pursuant to the Noise
Ordinances and as are necessary for the implementation and effectuation of the Cooperation Agreement, for a sum equal to not less
than fair market value as approved by the FAA and such other terms as provided for in the Cooperation Agreement and as approved
by the FAA; provided, however, should the terms and provisions as set forth in Section Seven and Eleven hereof not occur, or be
fulfilled, the provisions of this Section Eight shall be deemed null and void. Any such transfer or sale of the Buyout Property to the
Commission shall comply with the provisions of the Airport Indentures, to the extent applicable.

SECTION NINE. Delivery of Deed. Notwithstanding any provision of any ordinance to the contrary, including, but not
limited to, St. Louis City Code Chapter 18.08, the Mayor and the Comptroller, on behalf of the City, are hereby authorized and
directed to execute, upon receipt of and in consideration of the sum of One Hundred Dollars ($100.00) and such other sums, amounts
and consideration as set out in the preceding Section Eight and as set forth and required by the Cooperation Agreement along with
such other good and valuable consideration, a Quit Claim Deed, attached hereto as Exhibit D, to remise, release and forever quit-
claim unto the Commission, the property described therein.

SECTION TEN. Deposit of Proceeds. Proceeds from the Sale Contract shall be held by the City pursuant to and in
accordance with FAA rules and regulations for the release and sale or transfer of the Buyout Property.

SECTION ELEVEN. Contingencies for Execution of Sale Contract. The execution and delivery by the City of the Sale
Contract as contemplated in Section Eight of this Ordinance are hereby expressly contingent on the prior approval by the FAA of:
(a) the Development Plan; and (b) the release and sale or other transfer of the Buyout Property to the Commission.

SECTION TWELVE. Severability. It ishereby declared to be theintention of the Board of Aldermen that each and every
part, section and subsection of this Ordinance shall be separate and severable from each and every other part, section and subsection
hereof and that the Board of Aldermen intends to adopt each said part, section and subsection separately and independently of any
other part, section and subsection. In the event that any part, section or subsection of this Ordinance shall be determined to be or to
have been unlawful or unconstitutional, the remaining parts, sections and subsections shall be and remain in full force and effect,
unlessthe court making such finding shall determinethat thevalid portions standing a one areincompl ete and areincapabl e of being
executed in accord with the legidlative intent.

SECTION THIRTEEN. Incorporation of Exhibits. The Exhibitsto this Ordinance are hereby incorporated herein by this
reference as if such exhibits were duly set forth herein.
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EXHIBIT A
MAP ILLUSTRATING BUYOUT PROPERTY

(Includes al property as shown being owned by the City of St. Louis)
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EXHIBIT B
LEGAL DESCRIPTION OF BUYOUT PROPERTY

The Buyout Area consists of those parcels within the area depicted on the map attached hereto as Exhibit A, which area
islegally described as follows:

A tract of land being part of the City of Kinloch, part of the City of Ferguson, and part of the City of Berkeley,
State of Missouri, and being more particularly described as follows:

Beginning at the point of intersection of the Eastern line of Hancock Avenue and the Northern line of Fifth
Avenue; thence Eastwardly along the Northern line of Fifth Avenue, being the dividing line between the City
of Kinloch and the City of Berkeley and its prolongation Eastwardly to its intersection with the centerline of
Monroe Avenue; thence Southwardly along the centerline of Monroe Avenue to its intersection with the
centerline of Gregory Drive; thence Eastwardly along the centerline of Gregory Driveto itsintersection with the
Easternlineof Martin L uther King Boulevard; thence Southwardly along said Easternline of Martin Luther King
Boulevard to its intersection with the Northern line of Booker Ave.; thence Eastwardly and Southeastwardly
along said Northern lineto itsintersection with the Northern line of Suburban Avenue; thence Eastwardly along
the Northern line of Suburban Avenue to its intersection with the Northern prolongation of the Eastern line of
Hern Drive; thence Southwardly along the Eastern line of Hern Drive to itsintersection with the Northern line
of atract of land conveyed to St. Louis County by deed recorded in Book 4008 Page 137 of the records of the
Recorder of Deeds Officein St. Louis County, Missouri, also being the Northern line of theformer St. LouisBelt
& Terminal Railroad; thence Eastwardly along last said Northern line to its intersection with the line dividing
U.S. Surveys 2504 and 2476; thence Southwardly along last said dividing line, and along the Eastern line of said
St. Louis County property to the Southern line thereof; thence Westwardly along last said Southern line, also
being the Southern line of theformer St. LouisBelt & Terminal Railroad to itsintersection with the Eastern line
of Hern Drive; thence Southwardly along the Eastern line of Hern Drive, and along the dividing line between
the City of Berkeley and the City of Ferguson, and along the dividing line between the City of Berkeley and the
Village of Cool Valley to itsintersection with the Northern right-of-way line of Interstate Highway 70; thence
Westwardly along last said Northern right-of-way line to its intersection, with the Eastern right-of-way line of
Interstate Highway 170; thence Northwardly along the Eastern line of Interstate Highway 170 to the Northwest
corner of atract of land conveyed to John Kulach by deed recorded in Book 12486 Page 455 of the above said
records; thence Northeastwardly in a straight line to the point of intersection of the Southwest prolongation of
theNorthwesternlineof Hugo Street, with the Southwestern line of Hanley Road; thence Northwestwardly along
the Southwestern line of Hanley Road to itsintersection with the Western prolongation of the Northern line of
Scudder Road; thence Eastwardly along said prolongation, and along the Northern line of Scudder Road, being
the dividing line between the City of Kinloch and the City of Berkeley to its intersection with the Eastern line
of Hancock Avenue; thence Northwardly along the Eastern line of Hancock Avenue, being the dividing line
between the City of Kinloch and the City of Berkeley to itsintersection with the Northern line of Fifth Avenue;
and the POINT OF BEGINNING.

Together with the following parcels and area:

That certain portion of Monroe Avenue in the City of Kinloch, Missouri, from 5th Avenue on the south to Courtney Drive on the
north, together with all of the following parcels and al intervening streets and alleys:

Parcel I.D. No. Taxing Address:
113120064 8300 Courtney Avenue
113120152 5990 Monroe Avenue (and including rear lot)
11J120011 5970 Monroe Avenue
123441935 8305 Oakridge Avenue
123441908 8309 Oakridge Avenue
123441892 8311 Oakridge Avenue
123441852 8317 Oakridge Avenue
123441843 8319 Oakridge Avenue
123441834 8325 Oakridge Avenue
123441816 8329 Oakridge Avenue
123441870 8333 Oakridge Avenue
123441825 8337 Oakridge Avenue
123441917 8341 Oakridge Avenue
123441944 8345 Oakridge Avenue
123441926 8349 Oakridge Avenue
123441881 8353 Oakridge Avenue

123441861 8361 Oakridge Avenue
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which are further legally described as follows:

Beginning at the northwest intersection of 5th Avenue and Monroe Avenue, thence northwardly to the southwest
intersection of Monroe Avenue and Courtney Drive, thence eastwardly to the southwest intersection of Courtney Drive and Witt
Street, thence southwardly to the northwest intersection of Witt Street and Oakridge Avenue, thence westwardly to the northeast
intersection of Oakland Avenue and Monroe Avenue; thence southwardly to the southeast intersection of 5th Avenue and Monroe
Avenue (or the south line of 5th Avenue and Monroe Avenue), thence westwardly to the southwest intersection of Monroe Avenue
and 5th Avenue, thence northwardly to the point of beginning. (Final survey and legal description to govern.)

EXHIBIT C
Cooperation Agreement

INTERGOVERNMENTAL JOINT COOPERATION
AND DEVELOPMENT ASSISTANCE AGREEMENT

THISINTERGOVERNMENTAL JOINT COOPERATION AND DEVELOPMENT ASSISTANCE AGREEMENT, dated

, 2003 (the “Agreement”), by and among the CITY OF BERKELEY (“Berkeley”), the CITY OF FERGUSON

(“Ferguson”), the CITY OF KINLOCH (“Kinloch”), the CITY OF ST. LOUIS (“St. Louis’), the COUNTY OF ST. LOUIS (the

“County”), and the STATE OF MISSOURI (the “State”) acting by and through its Office of Administration (herein sometimes
individually referred to as a*“ Party” or collectively asthe “Parties’);

WITNESSETH:

WHEREAS, in accordance with the W-1 W Expansion Program for Lambert-St. Louis International Airport (the
“Expansion Program”), and in accordance with the Federal Aviation Administration Airport Improvement Program (“AlIP”), St.
Louis, acting through its Airport Authority, acquired and is the fee owner of approximately four hundred seventy-two acres of real
property which is adjacent to the eastern perimeter of Lambert-St. Louis International Airport as generally depicted on Exhibit A,
attached hereto and incorporated herein by this reference, and as more particularly described in Exhibit B, attached hereto and
incorporated herein by this reference (the “Buyout Area’); and

WHEREAS, the terms of the Expansion Program and AlP permitted St. Louisto acquire the Buyout Area because of its
prior non-compatible use with airport operation, and for noise abatement purposes; and

WHEREAS, St. Louisand its Airport Authority have determined that the Buyout Areaisnot needed for further expansion
or development purposes of Lambert-St. Louis International Airport (the “Airport”); and

WHEREAS, pursuant to the requirements of the Federal Aviation Administration (the “FAA”), the Expansion Program
and AIP, St. Louis must dispose of the Buyout Areaat the earliest practicable time and in accordance with FAA regulationsand only
upon FAA approval; and

WHEREAS, the FAA will permit St. Louis to dispose of the Buyout Area only upon a showing that such disposition is
at afair market value, and isin accordance with afully devel oped land use plan which permits only commercial or development uses
of the Buyout Area which are compatible with the operation of the Airport, and which precludes incompatible uses due to Airport
noise, overflight patterns, and height restrictions; and

WHEREAS, portionsof the Buyout Areaare |ocated within the corporate limits of Berkeley, Ferguson, and Kinloch each,
respectively; and

WHEREAS, in addition to the Buyout Area, the Parties desire to include certain adjacent and contiguous real estate
included within the corporate limits of Kinloch, Berkeley and Ferguson, respectively, in order to provide for the cohesive
development of the Buyout Area and surrounding areaas awhole (such additional real estate and the Buyout Areashall bereferred
to collectively herein asthe “ Development Area” as generally depicted on Exhibit C attached hereto and incorporated herein by this
reference); and

WHEREAS, the County through theUniversity of Missouri Office of Economic Devel opment retained JonesLangLaSdlle
(“LaSalle’) to perform a comprehensive land use analysis of the Development Area; and

WHEREAS, LaSalle has recommended aredevel opment land use strategy which is based upon acomprehensive market
analysis, is addressed to meet the governmental objectives of the Parties including job and tax revenue creation through reuses of
the Development Area which benefit from and enhance Lambert Airport, and which identifies the public infrastructure necessary
to support the required commercial or industrial reuse of the Development Area (the “Development Plan”), attached hereto and
incorporated herein by this reference as Exhibit D; and

WHEREAS, the Parties desire to adopt and implement the Development Plan for the purpose of redeveloping the
Development Areain a comprehensive, cost-effective, uniform manner; and

WHEREAS, according to the Real Property Tax |ncrement Allocation Redevel opment Act, Sections 99.800 to 99.865 of
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the Revised Statutes of Missouri (2000) (“Mo. Rev. STAT.”) (the“TIF Act”), the County is authorized to implement atax increment
financing (“TIF") project within the boundaries of amunicipality partialy or totally within the County, provided, however, that the
County first obtain the permission of the governing body of each municipality located within the proposed County TIF project area;
and

WHEREAS, the Parties desire that the County, in accordance with the TIF Act, adopt and implement a TIF for the TIF
Redevelopment Area (as defined herein) for the purpose of providing a portion of the financing of the costs associated with
redevelopment of the TIF Redevel opment Areain accordance with the Development Plan; and

WHEREAS, according to the Missouri Transportation Devel opment District Act, Sections238.200 to 238.275Mo. REv.
STAT. (the“TDD Act”), St. Louis and any other owner of record of real property within the Development Area has the authority to
petition for the creation of a Transportation Development District (“TDD”) comprised of the Development Area to fund public
transportation infrastructure; and

WHEREAS, the Parties desire that to the extent any Party is an owner of record of real property within the Development
Area, such Party petition for the creation of aTDD for the purpose of providing a portion of the funding of the public transportation
infrastructure necessary for the redevel opment of the Development Areain accordance with the Development Plan; and

WHEREAS, Section 16 of Article VI of the Missouri Constitution allows and provides that any municipality or political
subdivision of the State of Missouri may contract and cooperate with other municipalities or political subdivisions thereof, for the
planning, devel opment, construction, acquisition or operation of any public improvement or facility, or for acommon service, inthe
manner provided by law; and

WHEREAS, Sections 70.210 to 70.325 Mo. Rev. Stat., as amended (herein referred to as the “Intergovernmental
Agreement Act”), allow and provide, in pertinent part, for municipalitiesand political subdivisionsof the State of Missouri to contract
and cooperate with any other municipality or political subdivision for the planning, development, construction, acquisition or
operation of any public improvement or facility, or for acommon service; and provide for the establishment and selection of ajoint
board, commission, officer or officers to supervise, manage and have charge of such joint planning, development, construction,
acquisition, operation or service and provide for the powers and duties, terms of office, compensation, if any, and other provisions
relating to the members of such joint board, commission, officers and officer; and

WHEREAS, the Parties, each being the State or a “municipality” or a “politica subdivision” as defined in the
Intergovernmental Agreement Act, have found and determined and do hereby declarethat it isin their mutual best interest that they
combine certain of their resources, coordinate certain of their legislative powers, and join together to provide, in a comprehensive,
cost-effective, and uniform manner, for the redevelopment of the Development Area.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements herein contained, the
Parties hereto stipulate and agree as follows:

A. JOINT DEVELOPMENT COMMISSION

Each of the undersigned parties to this Agreement hereby agree to form, for purposes of this Agreement, an
intergovernmental joint cooperation and devel opment assi stance commission created under, pursuant to and by virtue of theMissouri
Constitution and the laws of the State of Missouri, as follows:

1 Name. The name of theintergovernmental municipal joint cooperation and devel opment assi stance commission
created by thisAgreement shall bethe“ LAMBERT AIRPORT EASTERN PERIMETER JOINT DEVELOPMENT COMMISSION”,
(hereinafter referred to as the “ Commission”). The main office and principal place of business of the Commission shall be: c/o the
St. Louis County Economic Council, 121 S. Meramec, Suite 900, St. Louis, MO 63105. All business of the Commission shall be
conducted under the name and in the style of “LAMBERT AIRPORT EASTERN PERIMETER JOINT DEVELOPMENT
COMMISSION.”

2. Formation and Purpose. The purpose of the Commission is to coordinate, plan, oversee, construct, improve,
extend, finance, operate, maintain, and contract for the overall development of the Development Area in accordance with FAA
regulatlons and the Development Plan; to enter into, perform, and carry out contracts of any and all kinds necessary to or in
connection with or incidental to the accomplishment of the purposes of the Commission, including, expressly, any contract or
contracts with any unit, agency, or department of the government of the United States of America, the State of Missouri, or any
political subdivision thereof. Further, the purpose of the Commission shall be to acquire, lease, own, hold, lend and dispose of
property, real or personal or mixed, in fee, easement or by lease, or any rights therein and appurtenances thereto, including, but not
limited to, those necessary for the operation, management, finance, and construction of public improvements, land development and
elements of the Development Plan, and in furtherance of any of the objectives of the Commission. The acquisition of such property
may be by any means provided by law, including purchase or eminent domain exercised by one or more of the Parties to this
Cooperation Agreement.

3. General Authority. The Commission created pursuant to this Agreement shall be aseparate legal entity and shall
constitute a body corporate and politic and shall have, in addition to any other powers reasonably necessary to the exercise of its
function under theterms of this Agreement and Sections70.210-70.325Mo. REv. STAT. asamended, fromtimeto time, thefollowing
powers:
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@ To sue and be sued in its corporate name;

(b) To take and hold any property, real or personal, in fee smple or otherwise;

(©) To sell, lease, lend or otherwise transfer any property or interest in property owned by it;

(d) To make and execute all contracts and other instruments necessary or convenient to the exercise of its
powers;

(e To have and use a corporate seal;

) To issue bonds, notes or other evidence of indebtedness, in its own name; subject, however, to any

requirements for voter approval as may be imposed by law on the Commission;

(9) To perform such other acts as may be necessary or desirable from time to time for the supervision,
management, coordination, implementation, and operation of the Development Plan, the TIF Redevelopment Plan (as
hereinafter defined), the TDD, or any other comprehensive development plan for the Buyout Area and/or Development
Area as approved by the Commission, including, but not limited to, requesting a Party to exercise its rights of eminent
domain as authorized by Section 70.220 Mo. REv. STAT. or other enabling authority; and

(h) To hireand retain an Executive Director and other staff, or to contract with any party for the provisions
of staff services to the Commission, to retain counsel, engineers, planners, architects, accountants or any other outside
consultants necessary or desirable for the purposes and objectives of the Commission as set forth herein.

4, Board of Commissioners. The governing body of the Commission shall be a Board of Commissioners (the
“Board”) comprised of eleven members, each to be appointed respectively by resolution or ordinance, as required, by the corporate
authorities of each Party or other entity required to appoint a Commissioner to the Board pursuant to the terms of this Agreement
(such Party to other entity being referred to herein as an “ Appointing Entity”). Each Appointing Entity shall make their respective
appointment to the Board within forty-five (45) days of the execution by al Parties of this Agreement, as follows: one (1)
Commissioner shall be appointed by the County; two (2) Commissioners shall be appointed by Berkeley; one (1) Commissioner shall
be appointed by Ferguson; one (1) Commissioner shall be appointed by Kinloch; one (1) Commissioner shall be appointed by St.
Louis; one (1) Commissioner shall be appointed by the State; one (1) Commissioner shall be appointed by North County, Inc.; one
(1) Commissioner shall be appointed by Metropolitan Congregation United (“MCU”); one (1) Commissioner shall be jointly
appointed by the Parties as a representative of the regional business community; and one (1) Commissioner shall be appointed by
the University of Missouri — St. Louis (“UMS").

a Each Commissioner shall have onevote. A quorum shall exist if two-thirds of the Commissionersare
present for a meeting, either in person or by phone.

b. Theterms of office of theinitially appointed Commissioners shall commence with theinitial meeting
of the Board following their respective appointments, and shall be staggered. Theinitial terms of the Commissioners shall
beasfollows: (a) one Commissioner appointed by the County shall have an initial three-year term; (b) one Commissioner
appointed by Berkeley shall have an initial three-year term, (c) the one Commissioner appointed by Kinloch shall have an
initial three-year term; (d) the one Commissioner appointed by Ferguson shall have an initial three-year term, (€) one
Commissioner appointed by Berkeley shall have an initial two-year term, (f) the three Commissioners appointed by St.
Louis, the State, and the Partiesjointly asarepresentative of theregional businesscommunity, respectively, shall each have
aninitial two-year term, (g) the three Commissionersby North County, Inc., MCU, and UM Srespectively, shall each have
aninitial one-year term.

C. After theinitial terms, all Commissioners shall be appointed for three-year terms; provided, however,
no Commissioner shall serve more than two terms. The term of a Commissioner may be renewed by the corporate
authorities of the respective appointing Party or Appointing Entity; provided, however, the term of office of the one (1)
Commissioner initially appointed by the Parties as a representative of the regional business community shall either be
renewed by the Board after the expiration of said Commissioner’sinitial two (2) year term, or the Board shall appoint a
new Commissioner as a representative of the regional business community. Such action (renewal of term or new
appointment) shall constitute official action of the Board Unlesstheir term is renewed, Commissioners shall serve on the
Board until appointment and qualification of asuccessor at theend of their term, provided, however, that theterm of office
of any Commissioner who, at thetime of said Commissioner’ s appointment isan elected or appointed official or employee
of such appointing Party or Appointing Entity, shall expire at such time as such Commissioner shall no longer hold his
respective appointed, elected or employment position with such Party or Appointing Entity, or at such time as such
Appointing Entity shall cease to exist as a proper legally constituted entity.

d. Vacancies in the office of Commissioner. Except for vacancies in the office of the one (1)
Commissioner to beinitially appointed jointly by the Parties as arepresentative of theregional businesscommunity, which
shall befilled in the manner set forth in subsection (c) above, vacancies in the office of Commissioner shall befilled in
the same manner astheinitially appointed Commissioners by the respective Parties or Appointing Entity. In the event any
Appointing Entity ceasesto legally exist for whatever reason, then, in order to fill such vacancy, the remaining members
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of the Board shall, as an official action of the Board, jointly appoint arepresentative of the regional business community
asaCommissioner.

e TheBoard shall hold an annual (calendar) meeting during thethird week of themonth of March of each
year and such other regular and special meetings as the Board shall determine, provided, however, that during the first
calendar year of its existence, the Board shall meet at |east one time per month.

f. The Commissioner appointed by the County to serve an initial term of three years shall serve as the
initial chairperson of the Board (the “Initial Chairperson”). Thereafter, at each annual meeting, the Commissioners shall
elect one Commissioner to serve as Chairperson who shall preside at all meetings of the Board. No Chairperson so el ected
shall serve as Chairperson for more than one term.

g. A mgjority vote of a quorum of the Commissioners present for a meeting shall be required for all
official action of the Board. Such vote shall be taken by roll call vote and entered of record in the official minutes of the
proceedings of the official meetings of the Board.

h. Except in the case of an emergency meeting, notice of thetimes and the agendafor all meetings of the
Board shall be given to each Commissioner at least seven (7) days prior to such meetings by causing such notice to be
delivered, by mail or personal service, to the notice address of each Commissioner as provided by each Commissioner.

i Thelnitial Chairperson, elected Chairperson or two Commissioners may call a Special Meeting of the
Board by prowdlng not less than forty-eight hours notice to each Commissioner.

The Commission shall be managed by the Initial Chairperson, until such time asthe Board may enact
aresolution and adopt by-laws creating offices and appointing officers to oversee operations of the Commission.

k. No later than its third meeting, the Board shall enact by-laws establishing procedural rules and
regulations consistent with this Agreement to govern its meetings. Such by-laws may be modified or amended from time
to time by a two-thirds majority vote of a quorum of the Commissioners present at a meeting of the Board, provided,
however, that any such modification or amendment shall be consistent with Missouri law and the provisions of this
Agreement.

5. Officers and Committees. The Board shall have the power to designate an Executive Committee or other
committee, and to create offices for the duties and responsibilities of the Commission, from time to time, by resolution adopted by
amajority of the Commissionersin office, or as set forth in the by-laws as adopted by the Board. Any committee member or officer
of the Commission shall have such duties and responsihilities as shall be prescribed by the by-laws or resolutions of the Board.

6. Duties and Powers of the Board of Commissioners. The Board shall adopt by-lawsin substantially thesameform
as Exhibit E attached hereto and incorporated herein by reference; shall approve the annual budget; shall make all appropriations
(which may include appropriations made at any time aswell as those madein an annual appropriation resolution); shall approve al
contracts and agreements contemplated by this Agreement; shall adopt and approve of all plans necessary under the terms of this
Agreement; shall adopt any resolutionsrequired under this Agreement or pursuant to law for theissuance of notes or bonds or other
obligations of the Commission; shall coordinate and oversee the implementation of the Development Plan; shall coordinate and
oversee the implementation of necessary zoning, subdivision code, building code or other land use changes with regard to the
Development Area; shall approve and implement any and all redevelopment plans or agreements as required by the TIF Act
including, but not limited to, atax increment financing plan which includes appropriation of “new state revenues’ as provided for
in Section 99.845 Mo. Rev. Stat., and as contemplated by the terms of this Cooperation Agreement; and shall prepare, approve and
implement any and all transportation projects and plans as required by the TDD Act and necessary for the implementation of the
terms of this Cooperation Agreement. Any Commissioner may, if otherwise appointed in accordance with law, serve as a member
of the duly authorized County TIF Commission created pursuant to the TIF Act for purposes of this Cooperation Agreement, or as
amember of aduly authorized transportation devel opment district board of directors created pursuant to the TDD Act for purposes
of this Cooperation Agreement. The Commission shall have all powers provided by law and necessary to perform the obligations
imposed on it by the terms of this Cooperation Agreement.

7. Commission Bonds or Notes. The Commission shall have the power and authority to make, issue and deliver
bonds, notes, or other obligations pursuant to the Intergovernmental Agreement Act, the TDD Act, any and all applicable laws or
regulations, and this Agreement. Any bond, notes, or other obligations (“ Obligations”) issued by the Commission shall be authorized
by the affirmative vote and resol ution of the Board (“Obligation Resolution™). The Obligation Resolution may be effective upon its
adoption, shall describe in a general way any project contemplated to be financed by the issuance of the Obligations and shall set
forth the estimated cost of the project and shall determine its period of usefulness. The Obligation Resolution shall determine the
maturity or maturities of the Obligations, the rate or rates at which the Obligations shall bear interest and al other terms and details
of the Obligations.

8. County TIF Developer. The goa of the Commission shall be to be selected by the County TIF Commission as
Developer for the TIF Redevel opment Area (as defined herein) in accordance with the TIF Act. Immediately upon creation of the
Commission, the Commission shall prepare, or cause to be prepared aredevel opment proposal and plan in accordance with Section
D hereof.
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B. ADOPTION OF DEVELOPMENT PLAN

1 Commission to Implement. It isintent of each of the Parties to adopt the Development Plan for the purpose of
redevel oping the Development Areain acomprehensive, cost-effective, uniform manner. The Parties hereby charge the Commission
with the supervision, implementation and management of the Development Plan for the redevel opment of the Development Area.

2. Adoption as Comprehensive Plan. Berkeley, Ferguson and Kinloch each shall adopt the Devel opment Plan with
respect to that portion of the Development Arealocated within its corporate limits as a part of its comprehensive plan or city plan
under Section 89.300 Mo. Rev. Stat. within 180 days from the date of execution by al Parties to this Agreement.

3. Adopt Zoning Amendments. Berkeley, Ferguson and Kinloch each shall adopt such zoning amendments as
necessary to implement the Development Plan in a uniform manner with respect to that portion of the Development Area located
within each municipality’ s respective corporate limits within 180 days from the date of execution by all Partiesto this Agreement.

4. Adopt Subdivision Amendments. Berkeley, Ferguson and Kinloch each shall adopt such amendments to their
subdivision regulations as necessary to implement the Development Plan in a uniform manner with respect to that portion of the
Development Arealocated within each municipality’ s respective corporate limitswithin 180 days from the date of execution by all
Parties to this Agreement.

C. PROPERTY DISPOSITION

The Parties acknowledge that their respective commitments under the terms of this Agreement, and their respective
commitments to dispose of any real property within the Development Area of which any Party is the owner of record are a mutual
materia inducement to the Parties to enter into this Agreement for the comprehensive development of the Development Area.
Accordingly, the Parties hereby covenant and agree as follows:

1 FAA Compliance. St. Louis shall perform all duties and meet all obligations imposed on it pursuant to the
Expansion Program, the AIP, and the FAA.

a Within 10 business days of the execution of this Agreement, St. Louis, acting through its Airport
Authority or other designated agency, shall submit the Development Plan to the FAA for review and approval

b. Immediately upon request by the Commission, St. Louis, acting through its Airport Authority or other
designated agency, shall submit awritten request to the FAA for release of the Buyout Area, but expressly excluding those
parcelswithin the Buyout Area set forth on Exhibit G. The sale or transfer price for such property shall be equal to thefair
market value of the parcels in the Buyout Area, as determined by an appraiser approved by the FAA. St. Louis, acting
through its Airport Authority or other designated agency, shall diligently pursue approval by the FAA of the transfer or
sale of the Buyout Areain exchange for anote at a price equal to fair market value at the earliest practicable time, and in
the most efficient manner as provided by law and in accordance with FAA rules and regulations.

C. In accordance with and pursuant to the rules and regulationsimposed on St. Louis by the FAA, AIP,
and Noise Compatibility Program, St. Louis shall, with respect to itsrequest for release of the Buyout Areafromthe FAA,
obtain an appraisal(s) of the Buyout Area for its highest and best use by at least one non-interested, independent and
qualified real estate appraiser determined acceptable by the FAA (such appraisal(s) shall be known and referred to for
purposes of this Agreement asthe “Appraised Value”). St. Louis shall bear the cost of obtaining such appraisal(s).

d. Immediately upon notification by the FAA of any changes, discrepancies, qualifications, conditions,
or restrictions to the approval of the Development Plan, St. Louis shall immediately notify the Commission of the same.

e Immediately upon receipt of notice that the FAA has granted St. Louis's request for release of the
Buyout Area, St. Louis shall notify the Commission of such approval for release, and shall further notify the Commission
of any specia conditions, qualifications, or restrictions to the approval of the request for release, if any, imposed on St.
Louis by the FAA.

2. Disposal of Property. Within 45 days of FAA approval or grant of release of the Buyout Areaor such later date
approved by the Commission, St. Louis shall transfer the Buyout Area to the Commission in accordance with the terms of this
Agreement.

3. Restrictive Covenant. St. Louis shall, in any deed conveying al, or any portion of the Buyout Area, include as
an independent restrictive covenant running with the land forever, that there shall be no use, lease, rental, sale or occupancy of any
parcel comprising the Buyout Areawhich is non-compatible with the operation of Lambert Airport (which prohibited use includes
residential), the Development Plan, or any other prohibited use as deemed necessary by the FAA to prevent incompatible uses due
to airport noise, overflight patterns and height restrictions, and that said covenant may be enforced by St. Louis, the Commission,
any other Party to this Agreement and the FAA.

4. Disposition of rea property by the Parties. To the extent that any other Party is the owner of record of real
property within the TIF Redevel opment Area (as defined herein), such Party shall, within 30 days of receipt of awritten request by
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the Commission, commence such proceedingsand take all action necessary for the disposition or sale of such property at apriceequal
to fair market value in accordance with the terms of this Cooperation Agreement, the Development Plan, and as requested by the
Commission; provided, however, the Commission shall not request transfer or sale of those parcels as listed on Exhibit G.

D. CREATION OF TIF

1 TIF Redevel opment Plan. Immediately upon creation of the Commission, the Commission shall prepare or cause
to be prepared aredevel opment proposal and plan for the Development Areaand the“Kinloch Municipa Area,” assuch areaismore
particularly described in Exhibit H attached hereto and incorporated herein by this reference (together, the Development Area and
Kinloch Municipal Areacomprise and are referred to herein asthe “ TIF Redevel opment Area’), to be submitted to the County TIF
Commission in response to the County TIF Commission's anticipated request for proposals for development of the TIF
Redevelopment Area in accordance with the TIF Act. Before preparing such proposal and plan, however, the Commission shall
establish procedures and bidding requirements to provide a reasonable opportunity for any person or entity to submit proposals for
sub-developers of the TIF Redevel opment Area (the “ Request for Proposal”). The Commission shall make available to the public
the terms of all proposals made in response to its request for proposals. In general, proposals shall be evaluated upon the extent to
which they may achieve the objectives of this Agreement. The Commission may reserve theright to reject any and all proposals, to
negotiate with proponents, and to waive any informality in submissions whenever the sameisin the interest of the Commission and
in keeping with the terms and objectives of this Agreement. In addition, the Request for Proposal shall give preference to sub-
devel operswho demonstrate ameans of providing financing for and commencement of construction of the projects within Kinloch,
Berkeley and Ferguson as set forth in Section D.d.(i) and (ii) of this Agreement, within three (3) years of selection of such sub-
developer for redevelopment of a portion of the TIF Redevelopment Area. The selected sub-developers, together with the
Commission, shall respond to the County TIF Commission’s request for proposals with atax increment financing plan for the TIF
Redevelopment Area which is consistent with and incorporates the Development Plan (the “TIF Redevelopment Plan”). The TIF
Redevelopment Plan shall propose that the TIF Redevelopment Area, in its entirety, be designated as a redevelopment area in
accordance with the TIF Act and shall designate specific areas of the TIF Redevelopment Area to be developed in phases, on a
project-by project basis.

a The TIF Redevelopment Plan shall set forth in detail the maximum amount of reimbursable
Redevelopment Project Costs (asdefined by the TIF Act) to befinanced in wholeor in part by “ Economic Activity Taxes’
(as such term is defined in § 99.805(4) of the TIF Act) or “Payment in Lieu of Taxes’ (as such term is defined in §
99.805(10) of the TIF Act) for each approved redevel opment project (“ Redevelopment Project”). The Partiesacknowledge
that costsincurred by the Commission, or the St. L ouisEconomic Council prior to the Commission’ screationin connection
with this Agreement, including, but not limited to, costs of fees incurred for the Development Plan, the County TIF
Commission, legal fees, consulting fees, the Super TIF, the TDD, and/or the administration and implementation of the
terms of this Agreement shall, to the extent provided by the TIF Act, constitute reimbursable Redevelopment Projects
Costs. The TIF Redevelopment Plan shall also set forth atime line for construction of each Redevelopment Project.

b. The TIF Redevelopment Plan shall require that one hundred percent (100%) of all Paymentsin Lieu
of Taxes (as defined in Section 99.805(10) of the TIF Act) (“PILOTS") and fifty percent (50%) of all Economic Activity
Taxes (as defined in Section 99.805(4) of the TIF Act) (“EATS") generated within the TIF Redevelopment Area shall be
dedicated to the payment of the reimbursable Redevelopment Project Costs set forth in the Redevelopment Plan and TIF
Obligations (as defined by Section 99.805(8) of the TIF Act).

C. The Commission shall adopt and incorporateinto each of such Contractsawomen owned and minority
owned business participation program which shall set forth agoal of at |east thirty percent (30%) women owned or minority
owned business participation in the devel opment of any portion of the TIF Redevelopment Area (“Minority Participation
Program”).

d. In addition to the public infrastructure projects which are necessary to purchase, demolish, clear and
gradethe TIF Redevelopment Areaand construct public roadsand utilitiesconsistent with the Devel opment Plan (hereafter
"Infrastructure Projects"), the TIF Redevelopment Plan shall aso provide for the following projects as Redevelopment
Projects:

i. City of Berkeley: construction of a civic/recreation complex (estimated cost = $6,000,000 (in year
2003 dollars));

ii. City of Kinloch: construction of public improvements (estimated cost = $5,000,000 (in year 2003
dollars)); and

iii. City of Ferguson: (a) realignment, resurfacing and other improvementsto Suburban Road from Hanley
Road to the northeastern boundary of the Development Area, Hern Road from Ferguson City Limits
to Suburban Road, and improvements to the Maline Creek Greenway, all as depicted in Section D of
the Development Plan; and (b) improvements to Suburban Road from the northeastern boundary of
the Development Areato Florissant Road;

iv. Except for the project as described in Section D.1.d.iii.(a) above, notwithstanding anything to the
contrary herein, repayment or reimbursement of the costs of the above listed Redevel opment Projects
shall be subordinate to the repayment or reimbursement of Redevel opment Project Costs attributed to,
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or TIF Obligations issued for Infrastructure Projects within the TIF Redevel opment Area.

2. Granting of Permission. Concurrently with approval of this Cooperation Agreement, the governing bodies of
Berkeley, Ferguson and Kinloch each shall, by ordinance, grant permission to the County to implement the TIF pursuant to Section
99.815 of the TIF Act.

3. County Adoption. So long asthe TIF Redevelopment Plan isin substantial conformance with the Development
Plan and this Agreement, within 90 days after receipt of the recommendation of the TIF Redevelopment Plan from the TIF
Commission, the County shall take all actions which are appropriate and necessary to achieve adoption by the County Council of
the TIF Redevel opment Plan by ordinance pursuant to Section 99.820 of the TIF Act. Such ordinance will further provide for the
adoption and approval by the County Council of tax increment all ocation financing for the Devel opment Area pursuant to Section
99.845 of the TIF Act for the maximum term of twenty-three years, as set forth in the Redevelopment Plan. The Commission shall
grant an automatic extension of the above 90 day time period, provided, however, that the County Council has approved, by
ordinance, the adoption of aCounty TIF Commission. Notwithstanding the foregoing, should the County Council fail to approvethe
Redevelopment Plan and adopt tax increment financing within the Development Areaas set forth above within one (1) calendar year
from the date of execution by all Parties to this Agreement, this Agreement shall become null and void.

4, Super TIF. In connection with the preparation of the TIF Redevel opment Plan, the Commi ssion shall al so submit
or cause to be submitted on behalf of the County a TIF application to the State pursuant to Section 99.845.10 of the TIF Act (the
“Super TIF Application”) to provide for the appropriation of fifty percent (50%) of New State Revenues (as defined by Section
99.845.8 of the TIF Act) (“Super TIF"). So long asthe Super TIF Application isin substantial conformance with the Development
Plan and this Agreement, the State, within one legislative session from the date of execution by all Parties to this Agreement, shall
take all action appropriate and reasonably necessary to grant a certificate of approval for the Super TIF Application pursuant to
Section 99.845.10 of the TIF Act for the maximum term of twenty—three (23) years; otherwise, the State shall no longer be a Party
to this Agreement.

E. REVENUE SHARING

1 Surplus and Additional Revenues. To the extent permitted by law, any surplus PILOTs or EATS, and any and
all other personal or rea property taxes, and all other additional revenue from taxes which are imposed by the Parties to this
Agreement or any other taxing district within the Development Area (" AreaRevenues') shall bedistributed among themunicipalities
of Berkeley, Kinloch and Ferguson on a pro-rata basis according to the amount of total acreage of real estate under each respective
municipality’ s jurisdiction within the Redevelopment Area (“ Revenue Sharing”). Each municipality’ s approximate pro-rata share
equals the following (subject, however, to final survey and legal description):

i. Berkeley: 248 acres =54 %
ii. Kinloch: 175 acres =39 %
iii. Ferguson: 36 acres=7 %

2. Duration. To the extent permitted by law, Revenue Sharing shall remain in effect for aperiod of fifty (50) years.
During theterm of this Agreement, Berkeley, Kinloch and Ferguson agreethat at the end of each calendar quarter year they will take
all actions necessary to calculate the amount of each city's respective share of the Area Revenues and to place on the agenda of the
respective city's next regularly scheduled meeting a board bill which appropriates and authorizes payment of the city's respective
share of AreaRevenuesto the Commission for purposes of Revenue Sharing. The Commission shall, within areasonable time after
receipt of the Area Revenues pay to Berkeley, Kinloch and Ferguson, each city's pro-rata portion of the amounts received.

F. ADDITIONAL FINANCING.

1 Kinloch Assistance. To the extent permitted by law, and at the earliest practicable opportunity, but in any event
no later than such time as funding is secured for te Infrastructure Improvements, the Commission shall useits best effortsto secure
financial assistance to Kinloch by advancing to Kinloch eight hundred thousand dollars and no/100 ($800,000.00) for the purpose
of funding municipal servicesin Kinlochincluding police, fire, parksand recreation, and city administration, and for any other public
purposesfor thebenefit of thecitizensof Kinloch. Such amount shall bean advanceto Kinloch against its pro-rataportion of Revenue
Sharing and shall be memorialized in a Note and Advance Agreement in aform acceptable to Kinloch and the Commission.

2. Contribution to Public Improvement Fund. Subject to terms and conditions agreed upon by the Parties to this
Agreement, the Commission shall require each developer selected for development for a portion or al of the Development Areaas
provided for herein to make reasonabl e contributionsto aspecial fund to be created by Kinloch, Ferguson and Berkeley (the“Public
Improvement Fund”), which monies shall be used only for public improvements outside the boundaries of the Development Area
but withinthe corporatelimitsof Kinloch, Berkeley, or Ferguson respectively. Themoney deposited in the Public Improvement Fund
shall bedistributed to the municipalitiesin proportion to the amount of land each contributesto the Redevel opment Project(s) within
the Development Area.

G. FORMATION OF TRANSPORTATION DEVELOPMENT DISTRICT

1 Acaquisition of additional Properties within the Development Area. The Parties hereto covenant and agree that
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immediately upon execution of this Agreement, to the extent that there exists within the Development Area any parcel of real estate
of which no Party to this Agreement is the record owner, to take such actions as may be necessary to acquire such parcel, including
by eminent domain, for the purpose of assembling the Devel opment Areafor use consistent with the Development Plan and to create
a Transportation Development District (“TDD”) in accordance with this Section. Upon acquisition of any such parcel of rea estate
within the Development Area, the Parties hereto covenant and agree to dispose of such real estate at the sole and absolute direction
of the Commission consistent with the Development Plan.

2. Petitioning by the Parties. The Commission and any Party, to the extent that any Party isthe owner of record of
any real property within the Development Area, hereto covenant and agree, that the Commission and such Party will, pursuant to
the Missouri Transportation Development District Act, Sections 238.200 to 238.275 Mo. Rev. Stat., as amended (“the TDD Act”),
petition the Circuit Court of the County for the purpose of creating a transportation development district which shall include al of
the Development Area (the “ District”).

a In support of creation of the District, the Commission and the Parties shall state in their petition for
creation of the District that they desire to create the District for the sole purpose of funding transportation project costs,
as such costs are defined in and contemplated by the Development Plan (“TDD Project Costs”), through the imposition
of atransportation development district sales tax pursuant to Section 238.235 of the TDD Act (“TDD Sales Tax”), or
through theimposition of atransportation development district special assessment pursuant to Section 99.230 of the TDD
Act (“TDD Specia Assessment”), as contemplated by the Development Plan and in accordance with all applicable laws
(herein referred to as the “ TDD Funding Mechanism™).

b. Pursuant to the TDD Act, all proceeds of the TDD Funding Mechanism shall be applied for the sole
purpose of funding the TDD Project Costs; provided, however, that the District may deduct from the proceeds of the TDD
Funding Mechanism the District’s reasonable and actual cost of administering, collecting, enforcing, and operating the
TDD Sales Tax in the reasonable exercise of its discretion.

C. The Commission and the Parties shall further state in their petition for the creation of the District that
the board of directors of the District shall be comprised of eleven members, and the terms of office of theinitial members
of the board of directors of the District will be staggered. |n accordance with Section 238.220 of the TDD Act, the initial
terms of the board members shall be asfollows: (@) the four members receiving the highest number of votes will have an
initial three-year term; (b) the four members receiving the next highest number of voteswill have aninitial two-year term;
and (c) the one member receiving the fewest number of voteswill have aninitial one-year term. After theinitial terms, all
members of the board of directors of the District will be elected for three-year terms.

d. The Commission and the Parties to the Agreement hereby covenant and agree that to the extent the
Commission or any Party has now, or in the future, pursuant to Section 238.220.2(2), voting rights with regard to the
election of members of the board of directors of the District, such Party shall elect, to the extent reasonably practicable,
the same individuals who serve as Commissioners to serve as members of the board of directors of the District.

2. L ocal Transportation Authority Approval. Totheextent that any Party tothisAgreementisa“local transportation
authority” asthat termisdefined in Section 238.202 of the TDD Act, such Party shall, in accordance with Section 238.225, and any
other applicable provision, of the TDD Act, approve the transportation projects as set forth in the petition creating the District.

3. MHTC Approval. The Parties further covenant and agree to assist and cooperate with St. Louis and the District
in obtaining the approval, cooperation, or consent to enter into any agreement, with any other “local transportation authority,” asthat
termisdefined in Section 238.202 of the TDD Act, and the Missouri Highways and Transportation Commission, asmay be necessary
for the approval, creation and implementation of the District and the transportation projects contemplated thereby.

H. DESIGNATION OF THE DEVELOPMENT AREA AS AN ENTERPRISE ZONE.

1 The Parties hereto covenant and agree that upon receipt of awritten request from the Commission, each Party
shall take such actions as may be necessary for the Development Areato be designated as an “Enterprise Zone” in accordance with
Sections 135.200-135.270 Mo. Rev. STAT., as amended. Such actions shall include, but are not limited to, holding apublic hearing
and submitting a petition which meets the requirements of Section 135.210 MO. REV. STAT.

l. DURATION AND TERMINATION OF AGREEMENT.

1 Duration. Unless earlier terminated as provided herein, this Agreement shall remain in full force and effect for
fifty (50) years from the date of this Agreement.

2. Voluntary Termination. Provided there are no bonds, notes, or other obligations of any kind of the Commission
which have been issued and are outstanding and unpaid, upon written agreement of all Partiesto this Agreement, this Agreement may
beterminated at anytime. Notwithstanding anything to the contrary herein, however, aslong asany bonds, notes, or other obligations
of any kind of the Commission are outstanding and unpaid, this Agreement shall not be terminated nor shall the Commission be
dissolved.

3. Automatic Termination. This Agreement shall terminate and be of no further force and effect, and the
Commission shall be dissolved, in the event that within five years from the effective date of this Agreement, no Party isin defaullt,
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and (&) the Buyout Area has not been transferred to the Commission in accordance with Section C. of this Agreement; and (b) less
than thirty percent (30%) of the Infrastructure Projects (as defined in Section D.1.d.) have been completed, as determined by the
Commission.

4. Disincorporation. Intheevent that any Party to thisAgreement lawfully disincorporatesor dissolves, for whatever
reason, such that any portion of the Development Area comes within the jurisdiction or boundaries of another Party to this
Agreement, such party acquiring the area of the disincorporated or dissolved Party hereby covenants and agrees to assume all
obligations of the disincorporated or dissolved Party under the terms of this Agreement.

J. DEFAULT.

In the event of any default in or breach of any term or conditions of this Agreement by any Party, or any successor, the
defaulting or breaching party (or successor) shall, upon written notice from any other Party, proceed immediately to cure or remedy
such default or breach and, shall in any event within thirty (30) days after receipt of notice, commenceto cure or remedy such default.
In case such cure or remedy is not taken or not diligently pursued, or the default or breach shall not be cured or remedied within a
reasonable time, the aggrieved Parties may institute such proceedings as may be necessary or desirable in its opinion to cure and
remedy such default or breach, including, but not limited to proceedings to compel specific performance by the defaulting or
breaching Party.

K. MISCELLANEOUS PROVISIONS.
1 Kinloch Litigation. Contemporaneously with the execution of this Agreement, Kinloch shall dismiss with

prejudiceitslawsuit against St. Louisstyled City of Kinloch, Virgil Jones& Anita Pattersonv. City of &. Louis, Cause No. 00CC-740
(the “Lawsuit™), presently pending in the Circuit Court of the County of St. Louis. Kinloch further hereby releases and forever
discharges St. Louis from any and all constitutional, statutory or common law causes of action, lawsuits, liabilities, rights, claims,
damages or losses it may have against St. Louis arising from or related to St. Louis Ordinance No. 58493, St. Louis' ownership of
the Buyout Area, that certain Settlement Agreement entered into by Kinloch and St. Louis dated February 10, 1995, or with respect
to any of the causes, claims or alegations stated in the Lawsuit or that certain case styled City of Kinloch & Airport Industrial
Redevelopment Corporation v. City of S. Louis et al., Cause No. 934-00151, Circuit Court of the City of St. Louis.

2. Third-Party Beneficiary. The Commission to be created pursuant to this Agreement is an express third party
beneficiary to this Agreement and shall be entitled to enforce all terms and obligations of this Agreement against any of the Parties.

3. Notices. All notices, certificates or other communications required or desired to be given hereunder shall bein
writing and shall be deemed duly given when mailed by registered or certified mail, postage prepaid, or overnight delivery service
addressed asfollows:

State of Missouri

State Capitol

Jefferson City, Missouri 65201

Attention: Commissioner of Administration

The City of St. Louis, Missouri

1200 Market Street

St. Louis, Missouri 63103

Attention: Mayor, Room 200, Comptroller, Room 212

St. Louis County, Missouri

St. Louis County Executive

c/o St. Louis County Economic Council
121 South Meramec, Suite 900

St. Louis, Missouri 63105

Attention: Dennis Coleman

City of Berkeley

6140 North Hanley Road

Berkeley, Missouri 63134-2098
Attention: Mayor Babatunde Dienbo

City of Ferguson

110 Church Street

Ferguson, Missouri 63135
Attention: Mayor Steven Wegert

City of Kinloch

5990 Monroe Street

Kinloch, Missouri 63140
Attention: Mayor Keith Conway
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All notices given by certified or registered mail or overnight delivery service as aforesaid shall be deemed duly given as
of the date they are so mailed. A duplicate copy of each notice, certificate or other communication given hereunder by any Party to
another shall also be given to the other Parties. The Parties may from time to time designate, by notice given hereunder to the other
such parties, another address to which subsequent notices, certificates or other communications shall be sent.

4, No Pecuniary Liability. No provision, covenant or agreement contained in this Agreement, or any obligation
hereinimposed upon the Parties, or the breach thereof, shall constitute or giveriseto or impose upon the Parties apecuniary liability
or acharge upon the general credit or taxing powers of the Parties.

5. Governing Law. This Agreement shall be construed in accordance with and governed by the Laws of the State.
6. Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of the Parties and their

respective successors and assigns.

7. Severahility. In the event any term or provision of this Agreement is held to be unenforceable by a court of
competent jurisdiction, the remainder shall continue in full force and effect to the extent the remainder can be given effect without
theinvalid provision, unlessthe unenforceable or invalid term or provision issuch that acourt reasonably would find that the parties,
or either of them would not have entered the Agreement without such term or provision, or would not have intended the remainder
of the Agreement to be enforced without such term or provision.

Execution in Counterparts. This Agreement may be executed simultaneously in several counterparts, each of
which shall be deemed to be an original and all of which shall constitute but one and the same instrument.

9. Exculpation. No officer, agent, employee, representative or consultant of any Party to this Agreement shall be
personally liableto any other Party to this Agreement in the event of any default or breach by any Party under this Agreement or for
any amount which may become due to any Party or on any obligations under the terms of this Agreement.

10. Mutual Assistance. The Parties agree to take such reasonable actions, including the execution and delivery of
such documents, instruments, petitions and certifications supplemental hereto, as may be necessary or appropriate to carry out the
terms, provisions and intent of this Agreement and which do not impair the rights of the signing Party as they exist under this
Agreement, and to aid and assist each other in carrying out said terms, provisions and intent.

11. Approval By FAA. This Agreement and all the transactions contemplated herein are contingent on, and subject
to the timely approval by the FAA of the Development Plan for the disposal of the Buyout Area. The Parties agree to use their
absolute best efforts to obtain approval by the FAA of the Development Plan. Notwithstanding anything in this Agreement to the
contrary, this Agreement shall expire on twelve (12) calendar months from the date that the last Party to this Agreement executes
the same, if FAA approval of the Development Plan has not been received by that date.

[Remainder of this page intentionally left blank]

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed in their respective names and caused
their respective seals to be affixed thereto, and attested as to the date first above written.

CITY OF ST.LOUIS, MISSOURI
By:

Francis G. Slay, Mayor
By:

Darlene Green, Comptroller

Approved asto form:

Patricia A. Hagemen, City Counselor
Attest:

Parrie May, City Register
CITY OF BERKELEY, MISSOURI
By:

City Manager

Approved asto form:
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Donnell Smith, City Attorney
CITY OF FERGUSON, MISSOURI
By:

City Manager

Approved asto form:

Richard C. Bresnahan, City Attorney
CITY OF KINLOCH, MISSOURI
By:

Keith Conway, Mayor

Approved as to form:

Ruby Bonner, City Attorney
ST.LOUISCOUNTY, MISSOURI

By:

Buzz Westfall, County Executive
Approved asto form:

Patricia Redington, County Counselor
Attest:

Jeannette O. Hook, County Clerk
STATE OF MISSOURI

By:
Name:

Commissioner of Administration
EXHIBIT A
MAP OF THE BUYOUT AREA

The Buyout Areaincludes all parcels shown as being owned by the City of St. Louis on the attached map.
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EXHIBIT B
LEGAL DESCRIPTION OF THE BUYOUT AREA

The Buyout Area consists of those parcels within the area depicted on the map attached hereto as Exhibit A, which area
islegally described as follows:

A tract of land being part of the City of Kinloch, part of the City of Ferguson, and part of the City of Berkeley,
State of Missouri, and being more particularly described as follows:

Beginning at the point of intersection of the Eastern line of Hancock Avenue and the Northern line of Fifth
Avenue; thence Eastwardly along the Northern line of Fifth Avenue, being the dividing line between the City
of Kinloch and the City of Berkeley and its prolongation Eastwardly to its intersection with the centerline of
Monroe Avenue; thence Southwardly along the centerline of Monroe Avenue to its intersection with the
centerline of Gregory Drive; thence Eastwardly along the centerline of Gregory Driveto itsintersection with the
Easternlineof Martin L uther King Boulevard; thence Southwardly along said Easternline of Martin Luther King
Boulevard to its intersection with the Northern line of Booker Ave.; thence Eastwardly and Southeastwardly
along said Northern lineto itsintersection with the Northern line of Suburban Avenue; thence Eastwardly along
the Northern line of Suburban Avenue to its intersection with the Northern prolongation of the Eastern line of
Hern Drive; thence Southwardly along the Eastern line of Hern Drive to itsintersection with the Northern line
of atract of land conveyed to St. Louis County by deed recorded in Book 4008 Page 137 of the records of the
Recorder of Deeds Officein St. Louis County, Missouri, also being the Northern line of theformer St. LouisBelt
& Terminal Railroad; thence Eastwardly along last said Northern line to its intersection with the line dividing
U.S. Surveys 2504 and 2476; thence Southwardly along last said dividing line, and along the Eastern line of said
St. Louis County property to the Southern line thereof; thence Westwardly along last said Southern line, also
being the Southern line of theformer St. LouisBelt & Terminal Railroad to itsintersection with the Eastern line
of Hern Drive; thence Southwardly along the Eastern line of Hern Drive, and along the dividing line between
the City of Berkeley and the City of Ferguson, and along the dividing line between the City of Berkeley and the
Village of Cool Valley to itsintersection with the Northern right-of-way line of Interstate Highway 70; thence
Westwardly along last said Northern right-of-way line to its intersection, with the Eastern right-of-way line of
Interstate Highway 170; thence Northwardly along the Eastern line of Interstate Highway 170 to the Northwest
corner of atract of land conveyed to John Kulach by deed recorded in Book 12486 Page 455 of the above said
records; thence Northeastwardly in a straight line to the point of intersection of the Southwest prolongation of
theNorthwesternlineof Hugo Street, with the Southwestern line of Hanley Road; thence Northwestwardly along
the Southwestern line of Hanley Road to itsintersection with the Western prolongation of the Northern line of
Scudder Road; thence Eastwardly along said prolongation, and along the Northern line of Scudder Road, being
the dividing line between the City of Kinloch and the City of Berkeley to its intersection with the Eastern line
of Hancock Avenue; thence Northwardly along the Eastern line of Hancock Avenue, being the dividing line
between the City of Kinloch and the City of Berkeley to itsintersection with the Northern line of Fifth Avenue;
and the POINT OF BEGINNING.

EXHIBIT C
DEVELOPMENT AREA
The Development Areaincludes the area shown outlined on the attached map and is legally described as follows:

A tract of land being part of the City of Kinloch, part of the City of Ferguson, and part of the City of Berkeley,
State of Missouri, and being more particularly described as follows:

Beginning at the point of intersection of the Eastern line of Hancock Avenue and the Northern line of Fifth
Avenue; thence Eastwardly along the Northern line of Fifth Avenue, being the dividing line between the City
of Kinloch and the City of Berkeley and its prolongation Eastwardly to its intersection with the centerline of
Monroe Avenue; thence Southwardly along the centerline of Monroe Avenue to its intersection with the
centerline of Gregory Drive; thence Eastwardly along the centerline of Gregory Driveto itsintersection with the
Easternlineof Martin Luther King Boulevard; thence Southwardly along said Easternlineof Martin Luther King
Boulevard to its intersection with the Northern line of Booker Ave.; thence Eastwardly and Southeastwardly
along said Northern lineto itsintersection with the Northern line of Suburban Avenue; thence Eastwardly along
the Northern line of Suburban Avenue to its intersection with the Northern prolongation of the Eastern line of
Hern Drive; thence Southwardly along the Eastern line of Hern Drive to its intersection with the Northern line
of atract of land conveyed to St. Louis County by deed recorded in Book 4008 Page 137 of the records of the
Recorder of Deeds Officein St. Louis County, Missouri, also being the Northern lineof theformer St. LouisBelt
& Terminal Railroad; thence Eastwardly along last said Northern line to its intersection with the line dividing
U.S. Surveys 2504 and 2476; thence Southwardly along last said dividing line, and along the Eastern line of said
St. Louis County property to the Southern line thereof; thence Westwardly along last said Southern line, also
being the Southern line of theformer St. LouisBelt & Termina Railroad to itsintersection with the Eastern line
of Hern Drive; thence Southwardly along the Eastern line of Hern Drive, and along the dividing line between
the City of Berkeley and the City of Ferguson, and along the dividing line between the City of Berkeley and the



December 16, 2003 The City Journal

33A

Village of Cool Valley to itsintersection with the Northern right-of-way line of Interstate Highway 70; thence
Westwardly along last said Northern right-of-way line to its intersection, with the Eastern right-of-way line of
Interstate Highway 170; thence Northwardly along the Eastern line of Interstate Highway 170 to the Northwest
corner of atract of land conveyed to John Kulach by deed recorded in Book 12486 Page 455 of the above said
records; thence Northeastwardly in a straight line to the point of intersection of the Southwest prolongation of
theNorthwesternlineof Hugo Street, with the Southwestern line of Hanley Road; thence Northwestwardly along
the Southwestern line of Hanley Road to its intersection with the Western prolongation of the Northern line of
Scudder Road; thence Eastwardly along said prolongation, and along the Northern line of Scudder Road, being
the dividing line between the City of Kinloch and the City of Berkeley to its intersection with the Eastern line
of Hancock Avenue; thence Northwardly along the Eastern line of Hancock Avenue, being the dividing line
between the City of Kinloch and the City of Berkeley to itsintersection with the Northern line of Fifth Avenue;
and the POINT OF BEGINNING.
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EXHIBIT D
DEVELOPMENT PLAN
(Jones Lang LaSalle Dated Mar ch 6, 2003)
ison filein the Register’s Office.
EXHIBIT E
BY-LAWSOF THE COMMISSION

BY-LAWS
LAMBERT AIRPORT EASTERN PERIM E?ER JOINT DEVELOPMENT COMMISSION
As Adopted , 2003
ARTICLE

The Commission

Section 1.1 Formation. Pursuant to that certain Intergovernmental Join Cooperation And Development Assistance
Agreement dated on or about , 2003 (the“ Agreement”), and in accordancewith and by virtue of Section 16 of Article
VI of the Missouri Constitution and Sections 70.210 to 70.325 Mo. Rev. Stat., as amended (herein referred to as the
“Intergovernmental Agreement Act”), the Members have created the LAMBERT AIRPORT EASTERN PERIMETER JOINT
DEVELOPMENT COMMISSION (the “Commission”) as an intergovernmental joint cooperation and development assistance
commission.

Section 1.2. Purpose. The purpose of the Commission isto coordinate, plan, oversee, construct, improve, extend, finance,
operate, maintain, and contract for the overall development of the Development Area (as that term is defined in the Agreement) in
accordance with Federal Aviation Administration regulations and the Development Plan (asthat term is defined in the Agreement);
to enter into, perform, and carry out contracts of any and all kinds necessary to or in connection with or incidental to the
accomplishment of the purposes of the Commission, including, expressly, any contract or contracts with any unit, agency, or
department of the government of the United States of America, the State of Missouri, or any political subdivision thereof. Further,
the purpose of the Commission shall be to acquire, lease, own, hold, lend and dispose of property, real or personal or mixed, in fee,
easement or by lease, or any rightstherein and appurtenancesthereto, including, but not limited to, those necessary for the operation,
management, finance, and construction of public improvements, land development and elements of the Development Plan, and in
furtherance of any of the objectives of the Commission.

Section 1.3. Members. Each of the following shall be a member (each a“Member” and collectively, the “Members’) of
the Commission: the City of Berkeley, Missouri (“Berkeley”), the City of Ferguson, Missouri (“Ferguson”), the City of Kinloch,
Missouri (“Kinloch”), the City of St. Louis, Missouri (“St. Louis”), the County of St. Louis, Missouri (the“County”), and the State
of Missouri acting by and through its Office of Administration (the “ State”).

Section 1.4. Duration and Dissolution of Commission. The Commission shall remain in existence until the earlier of (a)
the termination of the Agreement or (b) fifty (50) years from the date of the Agreement. Upon the dissolution of the Commission,
each parcel of property owned or held by the Commission shall, in accordance with the terms of the Intergovernmental Agreement
Act, be disbursed to the Member wherein it is located, subject to the assumption by such Member of all indebtedness and other
obligations of the Commission related to such property including, without limitation, indebtedness of the Commission to St. Louis.

Section 1.5. General Authority. The Commission shall have, in addition to any other powers reasonably necessary to the
exercise of its function under the terms of the Agreement and Section 70.210-70.325 RSMo, as amended, from time to time, the
following powers:

@ To sue and be sued in its corporate name;

(b) To take and hold any property, real or personal, in fee smple or otherwise;

(©) To sell, lease, lend or otherwise transfer any property or interest in property owned by it;

(d) To make and execute all contracts and other instruments necessary or convenient to the exercise of its
powers;

(e To have and use a corporate seal;

) To issue bonds, notes or other evidence of indebtedness, in its own name; subject, however, to any

requirements for voter approval as may be imposed by law on the Commission;
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(9) To perform such other acts as may be necessary or desirable from time to time for the supervision,
management, coordination, implementation, and operation of the Development Plan, the TIF Redevelopment Plan or any
other comprehensive development plan for the Development Area as approved by the Commission, including, but not
limited to, requesting aMember to exerciseits rights of eminent domain as authorized by Section 70.220 Mo. REv. STAT.
or other enabling authority; and

(h) To hire and retain staff, or to contract with any party for the provisions of staff services to the
Commission, to retain counsel, engineers, planners, architects, accountants or any other outside consultants necessary or
desirable for the purposes and objectives of the Commission as set forth herein.

ARTICLE I

Board of Commissioners

Section 2.1. Duties and Powers. The business and affairs of the Commission shall be managed by or under the direction
of the appointed commissioners (each a “Commissioner” and collectively, the “Board of Commissioners’), except as may be
otherwise provided in the Agreement. The Board of Commissioners shall approve the annual budget; shall make all appropriations
(which may include appropriations made at any time aswell as those made in an annual appropriation resolution); shall approve al
contracts and agreements contemplated by the Agreement; shall adopt and approve of all plans, necessary under the terms of the
Agreement; shall adopt any resolutions required under the Agreement or pursuant to law for the issuance of notes or bonds or other
obligations of the Commission; shall coordinate and oversee the implementation of the Development Plan; shall coordinate and
oversee theimplementation of necessary zoning or land use changes with regard to the Development Areg; shall, at the direction of
the TIF Commission, prepare, approve and implement any and all redevel opment plans or agreements as required by to the Real
Property Tax Increment Allocation Redevel opment Act, Sections 99.800 to 99.865 Mo. REV. STAT., asamended, including, but not
limited to, atax increment financing plan which includes appropriation of “new state revenues’ as provided for in Section 99.845
Mo. Rev. STAT., and as contemplated by the terms of the Agreement; and shall, at the direction of the Board of Directors of the
Transportation Development District to be created pursuant to the Agreement, prepare, approve and implement any and all
transportation projectsand plansasrequired by the Missouri Transportation Development District Act, Sections 238.200t0 238.275
Mo. Rev. STAT., as amended, and necessary for the implementation of the terms of the Agreement.

Section 2.2. Number; Appointment; Term of Office; Resignation; Removal; Vacancies.

( The Board of Commissioners shall be comprised of eleven (11) Commissioners, which shall be
appointed asfollows: one (1) Commissioner shall be appointed by the County; two (2) Commissioners shall be appointed
by Berkeley; one (1) Commissioner shall be appointed by Ferguson; one (1) Commissioner shall be appointed by Kinloch;
one (1) Commissioner shall be appointed by St. Louis; one (1) Commissioner shall be appointed by the State; one (1)
Commissioner shall be appointed by North County, Inc.; and one (1) Commissioner shall be appointed by Metropolitan
Congregation United (“MCU"); one (1) Commissioner shall be appointed by a regional business organization mutually
agreed to by the Members (the“RBO”); and one (1) Commissioner shall be appointed by the University of Missouri — St.
Louis (“UMS"); (North County, Inc., MCU, the RBO and UMS shall be referred to herein each as a “Non-Member
Appointing Entity” and collectively, as the “Non-Member Entities”).

(b) Theterms of office of theinitially appointed Commissioners shall commence with theinitial meeting
of the Board of Commissioners following their respective appointments, and shall be staggered. The initial terms of the
Commissionersshall beasfollows: (a) theone Commissioner appointed by the County shall haveaninitial three-year term;
(b) one of the Commissioners appointed by Berkeley shall have an initial three-year term, (c) the one Commissioner
appointed by Kinloch shall have an initial three-year term; (d) the one Commissioner appointed by Ferguson shall have
aninitial three-year term, (€) one of the Commissioners appointed by Berkeley shall have aninitial two-year term, (f) the
three Commissioners appointed by St. Louis, the State, and UMS respectively, shall each have an initia two-year term,
and (g) the three Commissioners by North County, Inc., MCU, and the RBO respectively, shall each have aninitial one-
year term. After theinitial terms, all Commissioners shall be appointed for three-year terms. The term of a Commissioner
may be renewed by the corporate authorities of the respective appointing Member or Non-Member Appointing Entity;
provided, however, no Commissioner shall serve morethan two terms. Unlesstheir termisrenewed, Commissioners shall
serve on the Board of Commissioners until appointment and qualification of asuccessor at the end of their term, provided,
however, that the term of office of any commissioner appointed by a Member or Non-Member Appointing Entity who, at
the time of said Commissioner’s appointment is an elected or appointed official or employee of such Member or Non-
Member Appointing Entity, shall expire at such time as such commissioner shall no longer hold his respective appointed,
elected or employment position with such Member or Non-Member Appointing Entity.

(© Any Commissioner may resign at any time upon written notice to the Board of Commissioners or to
the Chairperson. Such resignation shall take effect at the time specified therein, and unless otherwise specified therein no
acceptance of such resignation shall be necessary to make it effective. Any Commissioner who shall have missed four (4)
consecutive regular meetingsof the Board of Commissioners or who shall have missed one-half (1/2) or more of theregular
meetings of the Board of Commissioners over a twelve (12) month period shall be deemed to have resigned as a
Commissioner unless a majority of the Board of Commissioners, excluding the Commissioner in question, shall, by
resolution, waive applicability of this rule due to extenuating circumstances.

(d) Any Commissioner may be removed for cause only by a vote of 66 2/3% of the entire Board of
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Commissioners.

(e) Should the office of any Commissioner become vacant through death, removal, resignation,
disqualification or otherwise, the corporate authorities of the respective appointing Member or Non-Member Appointing
Entity shall have the right to appoint the replacement Commissioner. Any Commissioner appointed to fill avacancy shall
hold office for the remainder of the term of the outgoing Commissioner or until his or her earlier death, resignation,
removal or disqualification.

Section 2.3. Annual Meeting; Regular M eetings. TheBoard of Commissionersshall hold an annual meeting during thethird
week of the month of March of each year. Regular meetings of the Board of Commissioners shall be held not less than once per
month during the first year of the existence of the Commission and may be held at such times thereafter as the Board of
Commissioners may from time to time determine. The annual meeting and each regular meeting shall be held within the St. Louis
metropolitan area. Notice of the time, location and the agenda for all annual meetings and regular meetings of the Board of
Commissioners shall be given to each Commissioner at least seven (7) days prior to such meetings by causing such notice to be
delivered, by mail or personal service, to the notice address of each Commissioner as provided by each Commissioner.

Section 2.4. Special Meetings. Special meetings of the Board of Commissionersshall be held upon therequest of theinitial
Chairperson, the elected Chairperson or two (2) Commissionerson forty eight (48) hourswritten noticedelivered, by mail or personal
service, to the notice address of each Commissioner as provided by each Commissioner.

Section 2.5. Participation in Meetings by Conference Telephone Permitted. Unless otherwise restricted by these By-Laws,
members of the Board of Commissioners, or any committee designated by the Board of Commissioners, may participatein ameeting
of the Board of Commissioners or of such committee, as the case may be, by means of conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear each other, and participation in a
meeting pursuant to this By-Law shall constitute presence in person at such meeting.

Section 2.6. Quorum; Vote Required for Action.

@ At al meetings of the Board of Commissioners 66 2/3% of the total authorized number of
Commissioners shall constitute a quorum for the transaction of business.

(b) Each Commissioner shall have one vote. The vote of a majority of the Commissioners present at any
meeting at which aquorumis present shall be the act of the Board of Commissioners, which vote shall be taken by roll call
vote and entered of record in the official minutes of the proceedings of the official meetings of the Board of
Commissioners.

(c) In case at any meeting of the Board of Commissioners aquorum shall not be present, the members of
the Board of Commissioners present may adjourn the meeting from time to time until a quorum shall be present.

Section 2.7. Organi zation. M eetingsof the Board of Commissionersshall be presided over by the Chairperson of the Board
of Commissioners, or in the absence of the Chairperson of the Board of Commissioners by the President, or in his or her absence by
a chairman chosen at the meeting by a majority of a quorum of the Commissioners. The Secretary shall act as secretary of the
meeting, but in the absence of the Secretary, the chairman of the meeting may appoint any person to act as secretary of the meeting.

Section 2.8. Action by Commissioners Without a Meeting. Unless otherwise restricted by these By-Laws, any action
required or permitted to be taken at any meeting of the Board of Commissioners, or of any committee thereof, may be taken without
ameeting if consentsin writing, setting forth the action so taken, are signed by all of the members of the Board of Commissioners,
or of such committee, as the case may be, and the consent or consents are filed with the minutes of proceedings of the Board of
Commissioners or such committee.

Section 2.9. Compensation of Commissioners. No person in his or her capacity as a Commissioner shall receive any
compensation for his or her services. Nothing herein shall be construed to preclude any Commissioner from serving his or her
respective municipality in any other capacity and receiving reasonable compensation therefor.

Section 2.10. Records. The Board of Commissioners shall keep correct and compl ete books and records of accounts and
shall aso keep minutes of the proceedings of the Board of Commissioners and each committee of the Board of Commissioners. The
Commission shall keep at its principal office or at its registered office a record of the name and place of residence of each
Commissioner and each officer. Such recordsshall be kept open for inspection by any Member upon reasonabl e prior written request
to the Board of Commissioners.

ARTICLE I
Committees
Section 3.1. Committees.
@ TheBoard of Commissionersshall havethe power to designate an Executive Committee, by resolution

adopted by a mgjority of the Commissionersin office. The purpose of the Executive Committee shall be to increase the
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efficiency of the day-to-day actions of the Commission on behalf of the Board of Commissioners. The Executive
Committee, to the extent provided in aresolution of the Board of Commissioners, shall have and exercise the authority of
the Board of Commissioners in the management of the Commission; provided, however, that the Executive Committee
shall not have the authority of the Board of Commissioners in reference to amending, altering or repealing the Bylaws;
electing, appointing or removing any member of the Executive Committee or any Commissioner or officer of the
Commission; amending the Agreement; adopting aplan of merger or adopting aplan of consolidation with another entity;
authorizing the sale, lease, pledge, exchange or mortgage of al or substantially all of the property and assets of the
Commission or revoking proceedings therefor; adopting a plan for the distribution of the assets of the Commission; or
amending, altering or repealing any resolution of the Board of Commissioners which by itsterms providesthat it shall not
be amended, altered or repealed by the Executive Committee. The Executive Committee shall not operate to relieve the
Board of Commissioners, or any individual Commissioner, of any responsibility imposed upon it or him or her by law or
hereunder. Members of such an Executive Committee must be members of the Board of Directors.

(b) The Board of Commissioners may, by resolution passed by a majority of the entire Board of
Commissioners, designate one or more additional committees with each such committee to consist of such number of
Commissioners as from time to time may be fixed by the Board of Commissioners.

(©) Should any vacancy occur in any committee of the Board of Commissioners due to the removal,
resignation, death or other absence from office of a committee member, the Board of Commissioners shall designate a
qualified person as a replacement member of such committee. Any person designated to any committee pursuant to this
Section 3.1(b) shall hold office for the unexpired term of the committee member whom he or she replaced. The Board of
Commissioners shall have the right, with or without cause, to remove such committee member from such committee and
to designate a replacement committee member as provided above.

(d) Any such committee, to the extent provided in theresol ution of the Board of Commissionersor inthese
By-Laws, shall have and may exercise all the powers and authority assigned to such committee by the Board of
Commissioners.

Section 3.2. Quorum; Vote Required for Action.

@ Subject to Section 3.2(b) below, at all meetings of any committee of the Board of Commissioners, a
majority of the total authorized membership for such committee shall constitute a quorum for the transaction of business.

(b) When action isto be taken by vote of any committee of the Board of Commissioners each member of
such committee shall be accorded one vote. Each and every Commission action taken by vote of any committee of the
Board of Commissioners shall be authorized either by the affirmative vote of amajority of the committee members present
at aduly constituted meeting at which a quorum is present and acting throughout or by written consent as provided by
Section 2.8.

Section 3.3. Other Committee Rules. Except as provided in Section 3.2 above and unless the Board of Commissioners
otherwise provides, each committee designated by the Board of Commissioners may adopt, amend and repeal rulesfor the conduct
of its business. Each committee shall otherwise conduct its business in the same manner as the Board of Commissioners conducts
its business pursuant to Article Il of these By-Laws.

ARTICLE IV
Officers

Section 4.1. Officers; Election. Subject to Section 4.5(b) of these By-Laws, the Board of Commissioners shall elect from
its members a Chairperson of the Board of Commissioners at the annual meeting of the Board of Commissioners each year. The
Board of Commissioners may aso elect a President, one or more Vice Presidents, a Secretary, a Treasurer and such other officers
asthe Board of Commissioners may deem desirable or appropriate and may give any of them such further designations or alternate
titles asit considers desirable. Any number of offices may be held by the same person.

Section 4.2 Term of Office; Resignation; Removal; Vacancies. Unless otherwise provided in the resolution of the Board
of Commissioners electing any officer, each officer shall hold office until his or her successor is elected and qualified or until his
or her earlier resignation or removal. Any officer may resign at any time upon written notice to the Board of Commissioners or to
aPresident or the Secretary of the Commission. Such resignation shall take effect at the time specified therein, and unless otherwise
specified therein no acceptance of such resignation shall be necessary to makeit effective. The Board of Commissioners may remove
any officer with or without cause at any time. Any such removal shall be without prejudice to the contractual rights of such officer,
if any, with the Commission, but the election of an officer shall not of itself create contractual rights. Any vacancy occurring in any
office of the Commission by death, resignation, removal or otherwise may be filled by the Board of Commissioners at any annual,
regular or special meeting, or by unanimous written consent of the members of the Board of Commissioners.

Section 4.3. Officer Compensation. No person in his or her capacity as an officer shall receive any compensation for his
or her service. Nothing herein shall be construed to preclude any officer from serving his or her respective municipality in any other
capacity and receiving reasonable compensation therefor.
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Section 4.4. Authority and Duties of Officers. The officers of the Commission shall have such authority and shall exercise
such powers and perform such duties as may be specified in these By-Laws, or in the absence of such provision, as may be
determined by resolution or unanimous written consent of the Board of Commissioners, except that in any event each officer shall
exercise such powers and perform such duties asmay berequired by law. The Board of Commissioners shall set apolicy astowhich
actions taken by officers shall be considered material and shall require board authorization.

Section 4.5. The Chairperson of the Board of Commissioners.

@ The Chairperson of the Board of Commissioners shall preside at meetings of the Board of
Commissioners. The Chairperson of the Board of Commissioners shall be the chief executive officer of the Commission,
with the powers and duties that attach to that position, provided that the Chairperson of the Board of Commissioners shall
have such other powers and duties as the Board of Commissioners may fromtimeto time assign to him or her. The duties
of the Chairperson of the Board of Commissioners shall include presiding over meetings of the Board of Commissioners
and the Chairperson shall also be entitled to vote as part of the Board of Commissioners.

(b) The Commissioner appointed by the County shall serveastheinitial Chairperson of theBoard and shall
servein such position for aterm of three years. Thereafter, at each annual meeting, the Board of Commissionersshall elect
one Commissioner to serve as Chairperson. No Chairperson so elected shall serve as Chairperson for more than one term.

Section 4.6. The President. The President shall perform such other duties and have such other powers as the Board of
Commissioners may from time to time specify.

Section 4.7. The Vice Presidents. Each Vice President shall perform such duties and exercise such powers as may be
assigned to him or her from time to time by the Board of Commissioners.

Section 4.8. The Secretary. The Secretary shall have the following powers and duties:

@ Heor she shall keep or causeto be kept arecord of all the proceedings of the meetings of the Members
and of the Board of Commissioners in books provided for that purpose.

(b) He or she shall cause all noticesto be duly given in accordance with the provisions of these By-Laws
and as required by law.

(©) Whenever any Committee shall be appointed pursuant to aresolution of the Board of Commissioners,
he or she shall furnish a copy of such resolution to the members of such Committee.

(d) He or she shall be the custodian of the records and of the seal of the Commission and cause such seal
(or afacsimile thereof) to be affixed to all instruments the execution of which on behalf of the Commission under its seal
shall have been duly authorized in accordance with these By-Laws, and when so affixed he or she may attest the same.

(e He or she shall properly maintain and file all books, reports, statements, certificates and al other
documents and records required by law.

) He or she shall perform all such duties as may be specified in these By-Laws or as may be assigned
to him or her from time to time by the Board of Commissioners.

Section4.9. TheTreasurer. The Treasurer shall beresponsiblefor the safeguarding of all fundsreceived by the Commission
and shall otherwise perform such duties and exercise such powers as may be assigned to him or her from time to time by the Board
of Commissioners.

Section 4.10. Additional Officers. The Board of Commissioners may appoint such other officersand agentsasit may deem
appropriate, and such other officers and agents shall hold their offices for such terms and shall exercise such powers and perform
such duties as may be determined from timeto time by the Board of Commissioners. The Board of Commissionersfromtimeto time
may del egate to any officer or agent the power to appoint subordinate officers or agents and to prescribetheir respectiverights, terms
of office, authorities and duties. Any such officer or agent may remove any such subordinate officer or agent appointed by him or
her, for or without cause.

Section 4.11. Security. The Board of Commissioners may require any officer, agent or employee of the Commission to
provide security for the faithful performance of his or her duties, in such amount and of such character as may be determined from
time to time by the Board of Commissioners.

ARTICLEV
Miscellaneous

Section 5.1. Fiscal Year. Thefiscal year of the Commission shall begin on thefirst day of and end or the
last day of of each year.
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Section 5.2. Seal. The Commission may have a corporate seal, which shall have the name of the Commission inscribed
thereon and shall be in such form as may be approved from time to time by the Board of Commissioners. The corporate seal may
be used by causing it or afacsimile thereof to be impressed or affixed or in any other manner reproduced.

Section 5.3. Waiver of Notice of Meetings of Commissioners and Committees. Whenever notice is required to be given
by law or under any provision of these By-Laws, awritten waiver thereof, signed by the person entitled to notice, whether before
or after the time stated therein, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver
of notice of such meeting, except when the person attends a meeting for the express purpose of objecting, at the beginning of the
meeting, to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the Commissioners or members of acommittee of Commissioners
need be specified in any written waiver of notice unless required by law or these By-Laws.

Section 5.4. Indemnification of Commissioners, Officers and Others.

@ To the extent that a Commissioner, officer, employee or agent of the Commission has been successful
on the merits or otherwise in defense of any action, suit, or proceeding referred to in subsections (a) and (b) of this section,
or in defense of any claim, issue or matter therein, he or she shall be indemnified against expenses, including attorneys’
fees, actually and reasonably incurred by him in connection with the action, suit, or proceeding.

(b) Any indemnification under subsections (a) and (b) of this section, unless ordered by a court, shall be
made by the Commission only as authorized in the specific case upon a determination that indemnification of the
Commissioner, officer, employee or agent is proper in the circumstances because he or she has met the applicabl e standard
of conduct set forth in this section. The determination shall be made by the Board of Commissioners by a mgjority vote
of aquorum consisting of Commissioners who were not parties to the action, suit, or proceeding, or if such aquorumis
not obtainable, or even if obtainable aquorum of disinterested Commissioners so directs, by independent legal counsel in
awritten opinion.

(©) Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by the
Commission in advance of the final disposition of the action, suit, or proceeding as authorized by the Board of
Commissionersin the specific case upon receipt of an undertaking by or on behalf of the Commissioner, officer, employee
or agent to repay such amount unless it shall ultimately be determined that he or she is entitled to be indemnified by the
Commission as authorized in this section.

(d) Theindemnification provided by thissection shall not bedeemed exclusive of any rightsto whichthose
seeking indemnification may be entitled under these By-Laws, the Agreement, vote of disinterested Commissioners or
otherwise, both as to action in his or her official capacity and asto action in another capacity while holding such office,
and shall continue as to a person who has ceased to be a Commissioner, officer, employee or agent and shall inure to the
benefit of the heirs, executors and administrators of such a person.

(e The Commission shall have the power to give any further indemnity, in addition to the indemnity
authorized or contemplated under other subsections of this section, including subsection (f), to any person who is or was
a Commissioner, officer, employee or agent, or to any person who is or was serving at the request of the Commission as
a Commissioner, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
provided such further indemnity is either (i) authorized, directed, or provided for in the Agreement or any duly adopted
amendment thereof or (ii) is authorized, directed, or provided for in any By-Law or agreement of the Commission which
has been adopted, and provided further that no such indemnity shall indemnify any person from or on account of such
person’s conduct which was finally adjudged to have been knowingly fraudulent, deliberately dishonest or willful
misconduct.

) The Commission may purchase and maintain insurance on behalf of any person who is or was a
Commissioner, officer, employee or agent of the Commission, or is or was serving at the request of the Commission asa
Commissioner, officer, employeeor agent of another corporation, partnership, joint venture, trust or other enterpriseagainst
any liability asserted against him or her and incurred by him or her in any such capacity, or arising out of hisor her status
as such, whether or not the Commission would have the power to indemnify him against such liability under the provisions
of this section.

Section 5.5. |nterested Commissioners;, Quorum. No Commissioner or officer, nor any other corporation, partnership,
association or other organization in which any one or more of the Commissioners or officers have afinancial interest shall enter into
any contract, agreement or transaction of any nature with the Commission if areal or apparent conflict of interest would beinvolved.
No Commissioner or officer, nor any other corporation, partnership, association or other organization in which any one or more of
the Commissioners or officers have afinancial interest shall solicit or accept gratuities, favors, or anything of value from any party
or business with which the Commission is party to an agreement or otherwise transacts business. Notwithstanding theforegoing, the
Board of Commissioners may establish exceptions for situations in which the financial interest is not substantial or the gift is an
unsolicited item of nominal value, in which case such financial interest or gift, as the case may be, will not be deemed in violation
of this paragraph. Notwithstanding anything herein to the contrary, no contract or transaction between the Commission and one or
more of its Commissioners or officers, or between the Commission and any other corporation, partnership, association or other
organization in which one or more of its Commissioners or officers or Commissioners or officers, or have afinancial interest, shall
be void or voidable solely for this reason, or solely because the Commissioner or officer is present at or participates in the meeting
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of the Board of Commissioners or committee thereof which authorizes the contract or transaction, if the materia facts asto his or
her relationship or interest and as to the contract or transaction are disclosed or are known to the Board of Commissioners or
committee, and the Board of Commissioners or committee in good faith authorizes the contract or transaction by a majority of the
disinterested Commissioners.

Section 5.6. Parliamentary Authority. In any manner of parliamentary procedure not covered by these By-Laws, the
Commission shall be governed by Roberts Rules of Order, Revised, 10th Edition, October 2000, unlessamajority of Commissioners
present at any meeting of the Board of Commissioners vote otherwise as to that meeting.

Section 5.7. Form of Records. Any records maintained by the Commission in the regular course of its business, including
itsstock ledger, books of account and minute books, may be kept on, or bein theform of, punch cards, magnetic tape, computer disc
or memory, photographs, microphotographs or any other information storage device, provided that the records so kept can be
converted into clearly legible form within areasonable time. The Commission shall so convert any records so kept upon the request
of any person entitled to inspect the same.

Section 5.8. Amendment of By-Laws. These By-Laws may be amended, altered or repealed, and new By-Laws may be
adopted by resolution adopted by a 66 2/3% vote of a quorum of the Board of Commissioners at any specia or regular meeting of
the Board of Commissionersif, in the case of such special meeting only, notice of such amendment, alteration, repeal or adoption
is contained in the notice or waiver of notice of such meeting; provided, however, that any such modification or amendment shall
be consistent with Missouri law and the provisions of the Agreement.

EXHIBIT G
LIST OF PARCELSNOT TO BE SOLD TO COMMISSION

That certain parcel located within the City of Berkeley commonly referred to as“RamonaLake” isintended for public use
and enjoyment and shall not be transferred to the Commission for development in accordance with this Agreement.

That parcel in the City of Kinloch depicted on the Airport Layout Plan for Lambert-St. Louis International Airport dated
May 2001 and containing a portion of the Runway Protection Zone for Runway 12L-30R is not surplusto aviation needs and shall
not be transferred to the Commission for development in accordance with this agreement.

Those blocks in the City of Berkeley bounded by Glencoe Avenue on the west, Rosemary Avenue on the north, Eltha
Avenueon the east and VVelma on the south and containing the Lambert Airport Glycol Recovery Tank are not surplusto theaviation
needs and shall not be transferred to the Commission for development in accordance with this agreement.

Those parcelsin the Kinloch Municipal Areawhich are now or are hereinafter owned by the City of Kinloch.

EXHIBIT H
KINLOCH MUNICIPAL AREA

The Kinloch Municipal Areaincludes that certain portion of Monroe Avenuein the City of Kinloch, Missouri, from 5"
Avenue on the south to Courtney Drive on the north, together with all of the following parcelsand all intervening streetsand alleys:

Parcel I.D. No. Taxing Address:
11J120064 8300 Courtney Avenue
11J120152 5990 Monroe Avenue (and including rear lot)
11J120011 5970 Monroe Avenue
123441935 8305 Oakridge Avenue
123441908 8309 Oakridge Avenue
123441892 8311 Oakridge Avenue
121441852 8317 Oakridge Avenue
121441843 8319 Oakridge Avenue
121441834 8325 Oakridge Avenue
121441816 8329 Oakridge Avenue
123441870 8333 Oakridge Avenue
121441825 8337 Oakridge Avenue
123441917 8341 Oakridge Avenue
123441944 8345 Oakridge Avenue
123441926 8349 Oakridge Avenue
123441881 8353 Oakridge Avenue
121441861 8361 Oakridge Avenue

The Kinloch Municipal Areais further legally described as follows:
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Beginning at the northwest intersection of 5 Avenueand Monroe Avenue, thence northwardly to the southwest intersection
of Monroe Avenue and Courtney Drive, thence eastwardly to the southwest intersection of Courtney Drive and Witt Street, thence
southwardly to the northwest intersection of Witt Street and Oakridge Avenue, thence westwardly to the southeast intersection of
Oakland Avenue and Monroe Avenue; thence southwardly to the southeast intersection of 5™ Avenue and Monroe Avenue (or the
south line of 5™ Avenue and Monroe Avenue), thence westwardly to the southwest intersection of Monroe Avenue and 5" Avenue,
thence northwardly to the point of beginning. (Final survey and legal description to govern.)

EXHIBIT D
QUIT CLAIM DEED

THISQUIT CLAIM DEED, made and entered into this___day of 2003, by and between THE CITY
OF ST. LOUIS, aMunicipa Corporation of the state of Missouri, whose address is City Hall, Room 200, 1200 Market Street, St.
Louis, Missouri 63103 (the “Grantor”) and the LAMBERT AIRPORT EASTERN PERIMETER JOINT DEVELOPMENT
COMMISSION, abody corporateand politic, formedin accordancewith Sections 70.210-70.320 Mo. Rev. Stat. 2000, whose address
isc/o St. Louis County Economic Council, 121 S. Meramec, Suite 900, St. Louis, MO 63105 (the “ Grantee”).

WITNESSETH: that Grantor, for and in consideration of that certain monetary consideration paid by the Grantee and other
valuable consideration, the receipt and

TO HAVE AND TO HOLD the Property, together with all rights and appurtenances to the same belonging, unto said
Grantee, and to its successors and assigns, so that neither said Grantor, nor its heirs, nor any other person or personsfor it or inits
name or behalf, shall or will hereafter claim or demand any right or title to the Property, or any part thereof, but they and every one
of them shall, by these presents, be excluded and forever barred.

For the purposes hereof theterm “ Aircraft” shall mean any contrivance now known or hereafter invented, designed or used
for navigation or flight in air or space involving either persons or property. For the purposes hereof, the term “Navigational Air
Space” shall mean al of the space above the Property located above the elevation whichis feet above mean sealevel.

Grantor does hereby reserve and declare for the Grantor and its successors and assigns for the use and benefit of said
Grantor and the public, a perpetua and assignable aviagation easement and right-of-way (the “Easement”) for (i) the free and
unobstructed passage of Aircraft in, through, and acrossall the Navigational Air Space, or Easement (ii) theentry in, through, across,
or upon the Property, the Navigational Air Space, or Easement of such noise, vibration, fumes, dust, fuel particles, illumination, radio
or any other type of transmission (including, without limitation, transmissions which may interfere with television or other
commercial, public and private broadcasts or transmissions), and any other effects, all asmay beallowed in, caused by, or result from
the maintenance or operation of Aircraft or the arrival and departure of Aircraft in, on, to and from Lambert-St. Louis International
Airport (the “Airport”), or the maintenance or operation of the Airport; and (iii) the marking and lighting of obstructions to air
navigation, including but not limited to any and all buildings, structures or other improvements and trees or other objects which
extend into the Navigational Air Space or Easement.

Grantor does hereby reserve and declare for the Grantor and its successors and assigns for the use and benefit of said
Grantor and the public, and, in accepting this deed the Grantee, onitsbehalf and on behalf of all successorsininterest inthe Property,
agrees that the Property shall be subject to the following restrictions with respect to its use: (i) no structure, building, facility,
improvement, or object of natural growth shall be permitted upon the Property which encroaches upon or extends into the
Navigational Air Space or Easement; (ii) the Property shall not be used in such manner asto create electrical interferencewith radio
communication to or from any Aircraft, (iii) the Property shall not be used in any manner which would be a hazard to the flight of
Aircraft within the Navigational Air Space, interfere with the navigational and/or communications facilities or navigationa aids
serving the Airport, makeit difficult for Aircraft pilots to distinguish between Airport lights and other lights, impair visibility in the
vicinity of the Airport, endanger the landing, taking off, operation, or maneuvering of Aircraft, or constitute an obstruction to air
navigation, as defined from time to time by application of the criteria of FAR Part 77 or subsequent additional regulations of the
FAA; (iv) the Property shall not be used for residential or other noise sensitive uses which are not compatible with aircraft noise, as
defined and provided for in the Federal Aviation Regulation Part 150, Noise Compatibility Programs, as may be amended fromtime
to time, regardless of the actual noise levels of the development or redevelopment of the Property and regardless of any changesin
the noise contours of the Property, even if shrinking noise contours place the Property or portions of the Property outside the DNL
65db; and (iv) that, prior to the commencement of any construction on the Property, the FAA shall be provided notice of proposed
construction or alteration to the Property in aform acceptableto the FAA (currently, FAA Form 7460-1, entitled “Notice of Proposed
Construction or Alteration™) for its review and unobjectional determination that the proposed construction or alteration is not in
conflict with any of the foregoing restrictions on the use of the Property (collectively the “Restrictive Covenants”).

The Easement and the Restrictive Covenants are and shall be easements and real covenants running with the title to the
Property and shall burden and bind the Property for the duration hereof. To that end, the Easement and the Restrictive Covenants
shall be deemed incorporated into all deeds and conveyances hereinafter made the Grantee and any successor in interest thereto.
Every party acquiring or holding any interest or estate in any portion of the Property shall take or hold such interest or estate, or the
security interest with respect thereto, with notice of the Easement and the Restrictive Covenants, and in accepting such interest or
estate in, or a security interest with respect to, any portion of the Property, such party shall be deemed to have assented to all of the
terms and provisions hereof. The Easement and the Restrictive Covenants shall be construed to be personal with respect to any party
owning all or any portion of the Property, such that a party shall be liable for any breach or violation of the Easement or the
Restrictive Covenants occurring after the such party ceasesto have any ownership interest in the Property or occurring in, on, upon
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or with respect to a portion of the Property of which such party does not have an ownership interest.
[Signature page follows]

IN WITNESS WHEREOF, said Grantor and Grantee have executed these presents the day and year first above written.
“GRANTOR”
THECITY OF ST. LOUIS, MISSOURI, OWNER AND OPERATOR OF LAMBERT - ST. LOUISINTERNATIONAL AIRPORT
Pursuant to the City of St. Louis' Ordinance No. , approved ,2003.
APPROVED BY:

Mayor, City of St. Louis
APPROVED BY:

Comptroller, City of St. Louis
APPROVED AS TO FORM BY:

City Counselor
ATTEST:

ParrieL. May
City Register

STATE OF MISSOURI )
) SS:
CITY OF ST. LOUIS )

Onthis day of, 2003, before me appeared Francis G. Slay, to me personally known, who, being by me duly sworn,
did say that he is the Mayor of The City of St. Louis, a political subdivision of the Sate of Missouri, and that said instrument was
signed on behalf of said city, by authority of its Board of Aldermen; and he acknowledged said instrument to be the free act and deed
of said city.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my official seal in the City and Sate aforesaid on
the day and year first above written.

(Signature)
Name (print):
Notary Public
My term expires:
STATE OF MISSOURI )
) SS:
CITY OF ST.LOUIS )
Onthis day of, 2003, before me appeared Darlene Green, to me personally known, who, being by me duly sworn,

did say that sheisthe Comptroller of The City of St. Louis, apolitical subdivision of the Sate of Missouri, and that said instrument
was signed on behalf of said city, by authority of its Board of Aldermen; and she acknowledged said instrument to be the free act
and deed of said City.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my official seal in the City and Sate aforesaid on
the day and year first above written.

(Signature)



December 16, 2003 The City Journal 43A

Name (print):
Notary Public

“GRANTEFE”
LAMBERT AIRPORT EASTERN PERIMETER JOINT DEVELOPMENT COMMISSION
APPROVED BY: ATTESTED TOBY:

Date
APPROVED BY:
STATE OF MISSOURI )

SS:

COUNTY OF )

On this day of , 2003, before me appeared , to me personally known, who,
being by meduly sworn, did say that they arerespectively, the andthe of theLambert Airport Eastern
Perimeter Joint Development Commission, a political subdivision of the State of Missouri, and that said instrument was signed on
behalf of said commission, by authority of its and they acknowledged said instrument to be the free act and

deed of the Commission.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my official seal in the City and Sate aforesaid on
the day and year first above written.

(signature)

Name (print):

Notary Public
My term expires:
EXHIBIT D-1

L egal Description

A tract of land being part of the City of Kinloch, part of the City of Ferguson, and part of the City of Berkeley,
State of Missouri, and being more particularly described as follows:

Beginning at the point of intersection of the Eastern line of Hancock Avenue and the Northern line of Fifth
Avenue; thence Eastwardly along the Northern line of Fifth Avenue, being the dividing line between the City
of Kinloch and the City of Berkeley and its prolongation Eastwardly to its intersection with the centerline of
Monroe Avenue; thence Southwardly along the centerline of Monroe Avenue to its intersection with the
centerline of Gregory Drive; thence Eastwardly along the centerline of Gregory Drivetoitsintersection withthe
Easternlineof Martin Luther King Boulevard; thence Southwardly along said Eastern lineof Martin Luther King
Boulevard to its intersection with the Northern line of Booker Ave.; thence Eastwardly and Southeastwardly
along said Northern lineto itsintersection with the Northern line of Suburban Avenue; thence Eastwardly along
the Northern line of Suburban Avenue to its intersection with the Northern prolongation of the Eastern line of
Hern Drive; thence Southwardly along the Eastern line of Hern Drive to its intersection with the Northern line
of atract of land conveyed to St. Louis County by deed recorded in Book 4008 Page 137 of the records of the
Recorder of DeedsOfficein St. Louis County, Missouri, also being the Northern line of theformer St. LouisBelt
& Termina Railroad; thence Eastwardly along last said Northern line to its intersection with the line dividing
U.S. Surveys 2504 and 2476; thence Southwardly along last said dividing line, and al ong the Eastern line of said
St. Louis County property to the Southern line thereof; thence Westwardly along last said Southern line, also
being the Southern line of theformer St. LouisBelt & Terminal Railroad to itsintersection with the Eastern line
of Hern Drive; thence Southwardly along the Eastern line of Hern Drive, and along the dividing line between
the City of Berkeley and the City of Ferguson, and along the dividing line between the City of Berkeley and the
Village of Cool Valley to itsintersection with the Northern right-of-way line of Interstate Highway 70; thence
Westwardly along last said Northern right-of-way line to its intersection, with the Eastern right-of-way line of
Interstate Highway 170; thence Northwardly along the Eastern line of Interstate Highway 170 to the Northwest
corner of atract of land conveyed to John Kulach by deed recorded in Book 12486 Page 455 of the above said
records; thence Northeastwardly in a straight line to the point of intersection of the Southwest prolongation of
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theNorthwesternlineof Hugo Street, with the Southwestern lineof Hanley Road; thence Northwestwardly along
the Southwestern line of Hanley Road to its intersection with the Western prolongation of the Northern line of
Scudder Road; thence Eastwardly along said prolongation, and along the Northern line of Scudder Road, being
the dividing line between the City of Kinloch and the City of Berkeley to its intersection with the Eastern line
of Hancock Avenue; thence Northwardly along the Eastern line of Hancock Avenue, being the dividing line
between the City of Kinloch and the City of Berkeley to itsintersection with the Northern line of Fifth Avenue;
and the POINT OF BEGINNING.

Together with the following parcels and area:

That certain portion of Monroe Avenue in the City of Kinloch, Missouri, from 5th Avenue on the south to Courtney Drive on the
north, together with all of the following parcels and al intervening streets and alleys:

Parcel I.D. No. Taxing Address:
113120064 8300 Courtney Avenue
113120152 5990 Monroe Avenue (and including rear lot)
11J120011 5970 Monroe Avenue
123441935 8305 Oakridge Avenue
123441908 8309 Oakridge Avenue
123441892 8311 Oakridge Avenue
123441852 8317 Oakridge Avenue
123441843 8319 Oakridge Avenue
123441834 8325 Oakridge Avenue
123441816 8329 Oakridge Avenue
123441870 8333 Oakridge Avenue
123441825 8337 Oakridge Avenue
123441917 8341 Oakridge Avenue
123441944 8345 Oakridge Avenue
123441926 8349 Oakridge Avenue
123441881 8353 Oakridge Avenue
123441861 8361 Oakridge Avenue

which are further legally described as follows:

Beginning at the northwest intersection of 5th Avenue and Monroe Avenue, thence northwardly to the southwest
intersection of Monroe Avenue and Courtney Drive, thence eastwardly to the southwest intersection of Courtney Drive and Witt
Street, thence southwardly to the northwest intersection of Witt Street and Oakridge Avenue, thence westwardly to the northeast
intersection of Oakland Avenue and Monroe Avenue; thence southwardly to the southeast intersection of 5th Avenue and Monroe
Avenue (or the south line of 5th Avenue and Monroe Avenue), thence westwardly to the southwest intersection of Monroe Avenue
and 5th Avenue, thence northwardly to the point of beginning. (Final survey and legal description to govern.)

Less and excluding from the above the following par cels:

1 That parcel in the City of Kinloch depicted on the Airport Layout Plan for Lambert-St. Louis International Airport dated
May 2001 and containing a portion of the Runway Protection Zone for Runway 12L-30R is not surplusto aviation needs
and shall not be transferred to the Commission for development in accordance with the Cooperation Agreement.

2. Those blocks in the City of Berkeley bounded by Glencoe Avenue on the west, Rosemary Avenue on the north, Eltha
Avenue on the east and Velma on the south and containing the Lambert Airport Glycol Recovery Tank are not surplusto
the aviation needs and shall not be transferred to the Commission for development in accordance with the Cooperation
Agreement.

Approved: July 29, 2003

ORDINANCE #66012
Board Bill No. 169

An ordinance recommended by the Board of Public Service to vacate public surface rights for vehicle, equestrian and
pedestrian travel on 1) easternmost 246.50 feet of the 20 foot wide east/west aley in City Block 939 as bounded by Delmar, 20th,
Lucas and 21st and 2) easternmost 276 feet of Lucas between 20th and 21st in the City of St. Louis, Missouri, as hereinafter
described, in accordancewith Charter authority, and in conformity with Section 14 of Article XX | of the Charter and imposing certain
conditions on such vacation.
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BE IT ORDAINED BY THE CITY OF ST. LOUISASFOLLOWS:
SECTION ONE: The public surface rights of vehicle, equestrian and pedestrian travel, between the rights-of-way of:

A tract of land being part of an east/west alley, 20 feet wide, in City Block 939 of the City of St. Louis, Missouri;
said being more particularly described as follows:

Beginning at theintersection of the northerly line of said alley with the westerly line of 20th
Street, 60 feet wide; thence along said westerly line south 02 degrees 23 minutes 28 seconds
east 20.00 feet to the southerly line of said aley; thence along said southerly line, south 87
degrees 32 minutes 19 secondswest 246.51 feet; thence along aline perpendicular with said
southerly line north 02 degrees 27 minutes 41 seconds west 20.00 feet to a point on the
northerly line of said aley, and said point being the southwesterly corner of a parcel
described in deed to Mgjestic Stove Lofts, L.L.C. recorded as Daily No. 79 on September
11, 1998 in the City of St. Louis Records; thence al ong the northerly line of said aley, north
87 degrees 32 minutes 19 seconds east 246.50 feet to the point of beginning and containing
4,930 square feet, more or less.

A tract of land being part of Lucas Avenue, 50 feet wide, between City Blocks 939 and 2006 of the City of St.
Louis, Missouri; said being more particularly described as follows:

Beginning at the intersection of the northerly line of said Lucas Avenue with the westerly
line of 20th Street, 60 feet wide; thence along said westerly line, south 02 degrees 23
minutes 28 seconds east 50.00 feet to the southerly line of said aley; thence along said
southerly line south 87 degrees 34 minutes 50 secondswest 276.01 feet; thence along aline
perpendicular with said southerly line, north 02 degrees 25 minutes 10 seconds west 50.00
feet to a point on the northerly line of said Lucas Avenue, and said point being the
southwesterly corner of a parcel described in deed to Box Building Acquisition L.L.C.,
recorded as Daily No. 73 on September 25, 2000 in the City of St. Louis Records; thence
along the northerly line of said Lucas Avenue, north 87 degrees 34 minutes 50 seconds east
276.00 feet to the point of beginning and containing 13,800 square feet more or less.

are, upon the conditions hereinafter set out, vacated.
SECTION TWO: Vacated areawill be used to consolidate property for commercial/residential construction.

SECTION THREE: All rights of the public in the land bearing rights-of-way traversed by the foregoing conditionally
vacated alley and street, arereserved to the City of St. Louisfor the publicincluding present and future uses of utilities, governmental
service entities and franchise holders, except such rights as are specifically abandoned or released herein.

SECTION FOUR: The owners of the land may, at their election and expense remove the surface pavement of said so
vacated alley and street provided however, al utilitieswithin therights-of-way shall not bedisturbed or impaired and such work shall
be accomplished upon proper City permits.

SECTION FIVE: The City, utilities, governmental service entities and franchise holders shall have the right and access
to go upon the land and occupation hereof within the rights-of-way for purposes associated with the maintenance, construction or
planning of existing or future facilities, being careful not to disrupt or disturb the ownersinterests more than is reasonably required.

SECTION SIX: The owners shall not place any improvement upon, over or in the land traversed by the rights-of-way
without alawful permit fromthe City and written consent of the utilities, governmental service entitiesand franchise holders, present
or future; and such consent together with the terms and conditions thereof shall be filed in writing with the Board of Public Service
and approved by such Board prior to the undertaking of any such construction concerning the rights-of-way.

SECTION SEVEN: Theownersmay securetheremoval of all or any part of thefacilitiesof autility, governmental service
entity or franchise holder by agreement in writing with such utilities, governmental entity or franchise holder, filed with the Board
of Public Service prior to the undertaking of such removal.

SECTION EIGHT: Intheevent that granite curbing or cobbl estones are removed within the vacated areg, the Department
of Streetsof the City of St. Louismust benotified anditinturnwill remove said curbing or cobblestones at the current removal price.

SECTION NINE: Thisordinance shall be ineffective unless within sixty (60) days after its approval, or such longer time
asisfixed by the Board of Public Service not to exceed one hundred twenty (120) days from approval or override, the owners of the
land subservient to the rights-of-way concerned shall deposit a sum with the Comptroller of the City of St. Louis for the use and
benefit of the City Water Division estimated by said Division to be sufficient to cover the full expense of removal and rel ocation of
Water facilities, if any; further, such owner or owners shall within said timedeposit an additional sum of money with the Comptroller
of the City of St. Louis for the use and benefit of the City Traffic and Transportation Division estimated by said Division to be
sufficient to cover the full expense of removal of al lighting facilities, if any; upon such deposit being made to the benefit of the
Water Division and the Traffic and Transportation Division, they shall proceed as is reasonably expedient to accomplish all work
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required and all useful access and occupation shall be accorded, further, such owner or owners shall within said time, deposit an
additional sumwith the Comptroller of the City of St. Louis estimated by the said Board as sufficient to defray the expensesrequired
for the adjustment of the City's streets including curbs, sidewalks, driveways, roadway drainage connections and inlets, grading,
paving sidewalks and roadways and road signage; provided further that said ownersshall, under direction of the Director of Streets
of the City of St. Louis, accomplish the aforesaid adjustments, at their own expense, but in the event said ownersfail to accomplish
such within allowable time, according to the direction of the Director, the Director shall cause the same to be performed and upon
his certification of expenses, the Comptroller shall appropriate said deposit, or so much thereof as required to defray such expenses
to the City or others; no claims or demands whatever arising out of such vacation or adjustment shall be made or prosecuted by
owners, their heirs, successors or assigns; and the Comptroller after determining thetotal cost of theforegoing to the City shall return
any unexpended part of said deposits to the owner or owners.

SECTION TEN: Anaffidavit statingthat all of the conditionsof thisordinance have been/will befulfilled and/or complied
with must be submitted to the Board of Public Service for acceptance 365 days (1 year) from the date of the signing and approval
of thisordinance. If this affidavit is not submitted within the prescribed time the ordinance will be null and void.

Approved: July 29, 2003

ORDINANCE #66013
Board Bill No. 170
Committee Substitute

An ordinance authorizing and directing the Mayor and Comptroller of the City of St. Louisto execute, upon receipt of and
in consideration of the sum of One Million Two Thousand Dollars ($1,002,000.00) and other good and valuable consideration, a
Quit Claim Deed to remise, release and forever quit-claim unto McGowan Brothers Development Corporation, LLC, certain City-
owned property located in City Block 528, which property is known as 1300-30 Convention Plaza, and containing an emergency
clause.

BE IT ORDAINED BY THE CITY OF ST. LOUISASFOLLOWS:

SECTION ONE. The Mayor and Comptroller are hereby authorized and directed to execute, upon receipt of and in
consideration of the sum of One Million Two Thousand Dollars ($1,002,000.00) and other good and val uable consideration, a Quit
Claim Deed, attached hereto as Exhibit A, to remise, release and forever quit-claim unto McGowan Brothers Development
Corporation, LLC, certain City-owned property located in City Block 528, which property is known as 1300-30 Convention Plaza,
and which is more fully described in said Exhibit A.

SECTION TWO. Emergency Clause. Thisordinance, being necessary for the immediate preservation of public peace,
health, safety, and general welfare, shall be and is hereby declared to be an emergency measure within the meaning of Sections 19
and 20 of Article IV of the Charter of the City of St. Louisand, as such, thisordinance shall take effect immediately upon its passage
and approval by the Mayor.

Exhibit A
QUIT CLAIM DEED
THIS DEED, made and entered into this day of , 2003, by and between the City of Saint Louis,

amunicipal corporation of the State of Missouri, 1200 Market Street, St. Louis, Missouri 63103, (Grantor), and McGowan Brothers
Development Corporation, LLC, whose addressis 1222 Lucas Avenue, St. Louis, Missouri 63103 (Grantee).

WITNESSETH, that the said Grantor, for and in consideration of the sum of One Million Two Thousand Dollars
($1,002,000.00) to it paid by the said Grantee, and other good and valuable consideration, the receipt of which is hereby
acknowledged, does by these presents Remise, Release, and Quit-Claim unto the said Grantee, the following described Real Estate,
situated in the City of Saint Louis and State of Missouri, to-wit:

See Exhibit A attached hereto and incor porated into this deed.
TO HAVE AND TO HOLD the same, together with all rights and appurtenances to the same belonging, unto the said
Grantee, and toitsheirsand assigns, so that neither the said Grantor, not itsheirs, nor any other person or personsfor it or in itsname
or behalf, shall or will hereafter claim or demand any right or title to the aforesaid premises, or any part thereof, but they and every
one of them shall, by these presents, be excluded and forever barred.

IN WITNESSWHEREOF, the said Grantor and Grantee have executed these presentsthe day and year first above written.

THE CITY OF SAINT LOUIS Mc GOWAN BROTHERS

(Grantor) DEVELOPMENT CORPORATION, LLC
(Grantee)

BY: BY:

Francis G. Slay Timothy J. McGowan
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Mayor Managing Member
BY:

Darlene Green
Comptroller

Approved asto form:

City Counselor
Attest:

ParrieL. May
City Register

State of Missouri )
) ss.
City of St. Louis )

Onthis day of , 2003, before me appeared Francis G. Slay and Darlene Green to me personally known,
who being by me duly sworn did say that they are the Mayor and the Comptroller of the City of Saint Louis, respectively, and that
they are authorized to execute this Quit-Claim Deed on behalf of the City of Saint Louisunder the authority of Ordinance

and acknowledge said instrument to be the free act and deed of the City of Saint Louis.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my official seal in the City and State aforesaid, the day and
year first above written.

Notary Public
State of Missouri )
) ss.
City of St. Louis )
On this day of , 2003, before me appeared Timothy J. McGowan, to me personally known, who being by

me duly sworn did say that he is the Managing Member of McGowan Brothers Development Corporation, LLC, and that he is
authorized to execute this Quit-Claim Deed on behalf of said corporation under the authority of its board of directors, and
acknowledged that he executed said instrument as his free act and deed.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my official seal in the City and State aforesaid, the day and
year first above written.

Notary Public
EXHIBIT A

A tract of land in Block 528 of the City of St. Louis, comprising lots 10 to 17, inclusive, of SMITH'S SUBDIVISION of Block 8
of Wm. C. Christy’s Addition in said Block, together with Lots 1 to 14 inclusive, in Block 2 of HARRIET M. DEAN’S
SUBDIVISION of Block 10 of Christy’s Addition in said Block, together with a strip 4 feet 7 1/4 inches wide adjoining Lots 8 to
14 in Block 2 of Harriet M. Dean’ s Subdivision on the South and that portion of Fourteenth Street adjoining Lots 7 and 8 in Block
2 of Harriet M. Dean’ s Subdivision on the West, vacated under provisions of Ordinance No. 52410 having an aggregate frontage of
380 feet 4-1/2 inches, more or less on the South line of Delmar Boulevard (formerly Morgan Street) as widened under provision of
Ordinance No. 32615, by anirregular depth Southwardly to an alley, 20 feet wide (also known as Linden Street) having an aggregate
width thereon of 394 feet more or less; Bounded East by Thirteenth Street and West by the East line of Fourteenth Street, 80 feet wide
as established under provisions of Ordinance No. 49424 and Amending Ordinance No. 51638, South by an alley, 20 feet wide, (also
known as Linden Street) and North by Delmar Boulevard, 80 feet wide, subject to the leasehold described in an agreement dated
March 31, 1950, by and between Chilton Atkinson, successor trusteefor daFrieling, and The Seven-Up Company, recorded on April
20, 1950, in the office of the Recorder of Deedsfor the City of St. Louis, Missouri, in Book 6912, Page 182, excepting, however the
feetitle under said leasehold.

The South part of Lots 12, 13, 14, and 15 of Smith Subdivision on Block 8 of Wm. C. Christy’s Addition and in Block 528 of the
City of St. Louis, Missouri, beginning at a point in the South line of Delmar Blvd. 80 feet wide, distant 40 feet 0-3/8 inches West
of the West line of Thirteenth Street, thence Westwardly al ong the South line of Delmar Boulevard, 108 feet 1-1/8 inchesto the West
line of said Lot 12, thence Southwardly along the West line of said Lot 12, adistance of 135 feet 3-7/8 inches to the North line of
an Alley 20 feet wide, thence Eastwardly along the North line of said Alley 108 feet to the East line of said Lot 15, or to apoint 40
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feet West of the West line of Thirteenth Street, thence Northwardly along the East line of said Lot 15, a distance of 131 feet 4-3/4
inchesto the South line of Delmar Boulevard, and the point of beginning; bounded on the West by property now or formerly of The
Seven-Up Company and on the East by property now or formerly of Marguerite Raymond.

Exhibit B
CONTRACT FOR SALE
OF REAL ESTATE
This Contract is made and entered into this day of , 2003, by and between the City of St. Louis,

Missouri, amunicipal corporation of the State of Missouri, 1200 Market Street, Saint Louis, Missouri, 63103, referred to as Seller,
and McGowan Brothers Development Corporation, LLC, 1222 L ucasAvenue, St. Louis, Missouri 63103, and/or assigns, hereinafter
referred to as Buyer.

In consideration of the covenant and agreements of the respective parties, as hereinafter set forth, Seller agreesto sell and
convey to Buyer, and Buyer agrees to purchase and take from Seller, the real property situated in the City of St. Louis, State of
Missouri, known as 1300-30 Convention Plaza, St. Louis, Missouri, and further described as:

See Exhibit A attached hereto and incorporated into this contract

together with all improvements and appurtenances thereto, and all right, title and interest of Seller in and to all of said property
(hereinafter collectively referred to as the "Real Estate"). Title shall be marketable in fact and Seller shall convey marketable title
by quit claim deed, which quit claim deed shall be in form satisfactory to and approved by the City Counselor of the City of Saint
Louis. Seller warrants that any personal property included in this contract, and all improvements placed on the Real Estate, shall be
conveyed free of any encumbrances.

The following terms, provisions, and conditions are further agreed to:
1. Purchase Price.

Thetotal purchase price of the Real Estateis One Million Two Thousand Dollars ($1,002,000.00) subject to the
provisionscontained herein. Seller and Buyer agree and acknowledge that Ninety-Five Thousand Thirty-Seven
and 00/100 Dollars ($95,037.00) of the Purchase Price shall be allocated to the purchase of the unimproved
portion of 1316-30 Convention Plaza and Nine Hundred Six Thousand Nine Hundred Sixty-Three and 00/100
($906,963.00) of the Purchase Price shall be alocated to the purchase of remainder of the Real Estate. At
closing, Buyer shall tender a Cashier’s Check in the amount of Six Hundred Thousand ($600,000.00) and the
balance in the amount of Four Hundred Two Thousand Dollars ($402,000.00) due on June 1, 2004 secured by
adeed of trust and non-interest bearing balloon note. Seller acknowledges receipt of Fifty Thousand Dollars
(/$50,000.00) earnest deposit, said deposit to be held in escrow at U.S. Title Company, Clayton, Missouri.

2. Contingencies.

A. Buyer represents that its performance hereunder and its satisfaction of the terms hereof is contingent
only upon the specific terms of this Contract for Sale of Real Estate, itself, and that Buyer's
performance hereunder and purchase of the Real Estate shall not be conditioned upon satisfaction of
financing, inspection, or other contingencies unless same are designated elsewhere in this Contract.

B. Notwithstanding anything herein to the contrary, this Contract, and Buyer’s obligation to close, are
contingent on the following:

@) Buyer undertaking environmental investigation and testing on the Real Estate and adjacent
property, with results satisfactory to Buyer.

(i) Buyer obtaining from a title company atitle insurance commitment for an Owner’s Title
Insurance Policy in the amount of the purchase price on the Real Estate, subject only to the
usual exceptions, and containing no restrictions on Buyer’ sintended use of the Real Estate.

3. Conveyance of Title.

Conveyance shall be by quit claim deed. Seller shall tender to Buyer fee simpletitle to the Real Estate by quit
claim deed, in form approved by the City of St. Louis, City Counselor's Office. Buyer to pay al closing, title
insurance and recording fees.

4. Taxes.
Seller warrants that there are no outstanding real estate taxes or liens of any kind levied against the Real Estate.

5. Liens.
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10.

11.

12.

Seller shall not allow any liens, attachments, or other encumbrances to befiled against said Real Estate during
the period of time following the execution of this contract and prior to closing of this contract.

Personal Property.

All Seller personal property must be removed by a date mutually agreed upon by both parties. Seller agreesto
leave the Real Estate in broom-swept condition.

Possession.

The Seller shall retain possession of the Real Estate until closing. From and forever after closing, the Buyer shall
be entitled to possession.

Closing.

Delivery of the quit claim deed conveying title shall be concurrent with the Buyer's payment of the purchase
price set forth herein. The sale under this contract shall be closed at atime mutually agreed upon, but no later
than August 13, 2003 at U.S. Title, Clayton, Missouri Title will pass when saleis closed.

Broker.

The parties hereto hereby agree that Buyer and Seller shall not beliable for the payment of any feesincurred by
the other for services to any broker, agent or other party.

Entire Agreement.

This instrument contains the entire agreement between the Buyer and Seller and may not be changed or
terminated orally. Stipulations and covenants herein are to apply to and bind the successors and assigns of the
respective parties hereto, and shall survive the closing.

Time of Essence.

Time shall be of the essence in the performance of each and every obligation and undertaking by the partiesin
this Agreement.

Missouri Law Governs.

This contract shall be interpreted and governed in accordance with the laws of the State of Missouri.

Cooperation - Additional Documents.

Buyer and Seller agree to cooperate and to sign any documents reasonably required to close thistransaction, or
to effect any related matters, including, without limitation, issuance of atitle insurance policy to Buyer, aswell
as boundary or resubdivision plats, and street and alley vacation petitions and plats.

(Thisportion of page intentionally left blank)

IN WITNESS WHEREOF, the Seller and Buyer have duly signed this Agreement on the date first written above.

By:

MC GOWAN BROTHERS CITY OF SAINT LOUIS
DEVELOPMENT CORPORATION, LLC
By:
Timothy J. McGowan Darlene Green
Managing Member Comptroller

(Buyer)

(Seller)

Approved as to form:

Thomas J. Ray
City Counselor

Attest:

ParrieL. May
City Register
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Approved: July 29, 2003
ORDINANCE #66014
Board Bill No. 173

An ordinance recommended by the Board of Public Service to vacate public surface rights for vehicle, equestrian and
pedestrian travel on the remaining 152.69 feet of the 15 foot wide north/south alley and the westernmost 277.80 feet + .27 feet of
the 15 foot wide east/west aley in City Block 1463 as bounded by Hartford, Arkansas, Juniata and Grand in the City of St. Louis,
Missouri, as hereinafter described, in accordance with Charter authority, and in conformity with Section 14 of Article XXI of the
Charter and imposing certain conditions on such vacation.

BE IT ORDAINED BY THE CITY OF ST. LOUISASFOLLOWS:
SECTION ONE: The public surface rights of vehicle, equestrian and pedestrian travel, between the rights-of-way of:

A tract of land being part of two 15 foot wide alleysin City Block 1463 also being Block 27 in “Tower Grove
Park and Grand Avenue Addition” as shown on the plat thereof recorded in Plat Book 11, pages 94 and 95 in
the Recorder of Deed’ s Office for the City of St. Louis, Missouri, being located east and west between Grand
Boulevard and Arkansas Street and | ocated north and south between Hartford Street and Juniata Street of the City
of St. Louis, Missouri; said being more particularly described as follows:

Beginning at afound cut “X” in the easterly line of Grand Boulevard, 60 feet wide, where
said easterly lineintersectswith the northerly line of Juniata Street, 60 feet; thence along the
northerly line, south 80 degrees 52 minutes 05 seconds east, a distance of 150.03 feet to a
point in the westerly line of a 15 foot wide alley, said alley running in anortherly direction;
thence along said westerly line, north 06 degrees 50 minutes 54 seconds east, a distance of
152.69 feet to the southwest corner of a15 foot widealley vacated by City Ordinance 41627
thencealongthe southerly line of said vacated alley, south 83 degrees 09 minutes 06 seconds
east, adistance of 15.00 feet to the southeast corner of said vacated aley; thence along the
easterly line of said 15 foot wide aley running in a north direction, south 06 degrees 50
minutes 54 seconds west, adistance of 13.07 feet to apoint in the northerly line of a15 foot
widealley, said alley running in an easterly direction; thence along said easterly line, south
80 degrees 54 minutes 39 seconds east, adistance of 278.07 feet to apoint; thence south 09
degrees 06 minutes 19 seconds west, a distance of 15.00 feet to a point in the northerly line
of said aley running in an easterly direction; thence along said northerly line, north 80
degrees 54 minutes 39 seconds west, a distance of 277.48 feet to apoint in the easterly line
of al5foot widealley, said alley runningin anortherly direction; thence along said easterly
line, south 06 degrees 50 minutes 54 secondswest, adistance of 125.21 feet to apoint inthe
northerly line of Juniata Street, 60 feet; thence along said northerly line, north 80 degrees
52 minutes 05 seconds west, a distance of 15.16 feet to the point of beginning.

are, upon the conditions hereinafter set out, vacated.
SECTION TWO: Vacated areawill be used to expand Commerce Bank facilities.

SECTION THREE: All rights of the public in the land bearing rights-of-way traversed by the foregoing conditionally
vacated aley, are reserved to the City of St. Louisfor the public including present and future uses of utilities, governmental service
entities and franchise holders, except such rights as are specifically abandoned or released herein.

SECTION FOUR: The owners of the land may, at their election and expense remove the surface pavement of said so
vacated aley provided however, al utilities within the rights-of-way shall not be disturbed or impaired and such work shall be
accomplished upon proper City permits.

SECTION FIVE: The City, utilities, governmental service entities and franchise holders shall have the right and access
to go upon the land and occupation hereof within the rights-of-way for purposes associated with the maintenance, construction or
planning of existing or future facilities, being careful not to disrupt or disturb the ownersinterests more than is reasonably required.

SECTION SIX: The owners shall not place any improvement upon, over or in the land traversed by the rights-of-way
without alawful permit from the City and written consent of the utilities, governmental service entitiesand franchise hol ders, present
or future; and such consent together with the terms and conditions thereof shall be filed in writing with the Board of Public Service
and approved by such Board prior to the undertaking of any such construction concerning the rights-of-way.

SECTION SEVEN: Theownersmay securetheremoval of all or any part of thefacilitiesof autility, governmental service
entity or franchise holder by agreement in writing with such utilities, governmental entity or franchise holder, filed with the Board
of Public Service prior to the undertaking of such removal.

SECTION EIGHT: Intheevent that granite curbing or cobbl estones are removed within the vacated area, the Department
of Streetsof the City of St. Louismust benotified and it in turn will remove said curbing or cobblestones at the current removal price.
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SECTION NINE: Thisordinance shall be ineffective unless within sixty (60) days after its approval, or such longer time
asisfixed by the Board of Public Service not to exceed one hundred twenty (120) days from approval or override, the owners of the
land subservient to the rights-of-way concerned shall deposit a sum with the Comptroller of the City of St. Louis for the use and
benefit of the City Water Division estimated by said Division to be sufficient to cover the full expense of removal and relocation of
Water facilities, if any; further, such owner or ownersshall within said time deposit an additional sum of money with the Comptroller
of the City of St. Louis for the use and benefit of the City Traffic and Transportation Division estimated by said Division to be
sufficient to cover the full expense of removal of al lighting facilities, if any; upon such deposit being made to the benefit of the
Water Division and the Traffic and Transportation Division, they shall proceed asis reasonably expedient to accomplish all work
required and all useful access and occupation shall be accorded, further, such owner or owners shall within said time, deposit an
additional sumwith the Comptroller of the City of St. Louis estimated by the said Board as sufficient to defray the expensesrequired
for the adjustment of the City's streets including curbs, sidewalks, driveways, roadway drainage connections and inlets, grading,
paving sidewalks and roadways and road signage; provided further that said ownersshall, under direction of the Director of Streets
of the City of St. Louis, accomplish the aforesaid adjustments, at their own expense, but in the event said ownersfail to accomplish
such within allowable time, according to the direction of the Director, the Director shall cause the same to be performed and upon
his certification of expenses, the Comptroller shall appropriate said deposit, or so much thereof as required to defray such expenses
to the City or others; no claims or demands whatever arising out of such vacation or adjustment shall be made or prosecuted by
owners, their heirs, successorsor assigns; and the Comptroller after determining thetotal cost of theforegoing to the City shall return
any unexpended part of said deposits to the owner or owners.

SECTION TEN: Anaffidavit stating that all of the conditionsof thisordinance have been/will befulfilled and/or complied
with must be submitted to the Board of Public Service for acceptance 365 days (1 year) from the date of the signing and approval
of thisordinance. If this affidavit is not submitted within the prescribed time the ordinance will be null and void.

Approved: July 29, 2003

ORDINANCE #66015
Board Bill No. 176

An ordinance amending Ordinance 65103 pertaining to the closing of Judith Court; authorizing and directing the Director
of Streets to permanently close, barricade or otherwise impede the flow of al vehicular and pedestrian traffic on Judith Court by
blocking said traffic flow at the south curb line of Gasconade Street, and containing an emergency clause.

BE IT ORDAINED BY THE CITY OF ST. LOUISASFOLLOWS:

SECTION ONE: TheDirector of Streetsishereby authorized to permanently close and barricade Judith Court at the south
curb line of Gasconade Street for the purpose of impeding the flow of all vehicular and pedestrian traffic.

SECTION TWO: Emergency Clause. Thisbeing an ordinance for the preservation of public peace, health and safety,
it is hereby declared to be an emergency measure within the meaning of Sections 19 and 20 of Article 1V of the Charter of the City
of St. Louis and therefore this ordinance shall become effective immediately upon its passage and approval by the Mayor.

Approved: July 29, 2003

ORDINANCE #66016
Board Bill No. 180

Anordinancepertaining to Forest Park; authorizing and directing theexecution and delivery of aleaseamendment reviewed
and recommended by the Board of Public Service and approved by the City Counselor as to form and as consistent except as
expressly noted with Ordinance 59741 (Chapter 22.42, St. Louis City Code) for an amendment of the lease of the Lindell Pavilion
authorized by Ordinance 65614 to Forest Park Forever, Inc; with an emergency provision.

BE IT ORDAINED BY THE CITY OF ST.LOUIS, ASFOLLOWS:

SECTION ONE. The Mayor and Comptroller are hereby authorized to execute and deliver a lease amendment of that
certain lease authorized by Ordinance 65614 from the City of St. Louis to Forest Park Forever, Inc., a Missouri not-for-profit
corporation, of a portion of Forest Park consisting of the Lindell Pavilion and adjacent ground. Such amendment shall be in
substantially the form attached hereto as Exhibit 1, incorporated herein by this reference.

SECTION TWO. Thisordinance being deemed necessary for the preservation of the public peace and safety is declared
an emergency ordinance pursuant to Article Four Sections 17 and 20 of the City Charter.

EXHIBIT 1
LEASE AMENDMENT

Thisisan Amendment executed this___ day of , 2003, of that certain lease authorized by Ordinance 65614
fromthe City of St. Louisto Forest Park Forever, Inc., aMissouri not-for-profit corporation, of aportion of Forest Park consisting



52A The City Journal December 16, 2003

of the Lindell Pavilion and adjacent ground (the “Lease”).

WHEREAS, this Amendment has been reviewed and favorably recommended by the Board of Public Service, and
approved asto form and as consistent with Ch. 22.42, City Code, except as expressly noted, prior to the adoption of the Ordinance
authorizing this Amendment:

NOW, THEREFORE, inconsideration of the L easeand their mutual promi ses, undertakingsand agreementsmadetherein
and hereinafter set forth, the parties agree as follows:

1. The Lease is hereby amended by deleting Section 5 thereof and adopting a new Section 5, to be and to read as follows:

5. USE. The Leased Premises shall be held, maintained and operated by FPF in afirst class manner for: i) office space for
FPF in the Lindell Pavilion; ii) a Park visitors' information and education center in the Lindell Pavilion offering print
and/or audio-visual information concerning the Park to visitors; iii) exercise lockers and showers for men and women in
the Lindell Pavilion; iv) a catering and food service facility in the Lindell Pavilion with indoor and outdoor temporary
seating offering moderately priced food service to the public in a manner suitable for afamily and tourist facility; [and]
v) multipurpose rooms in the Lindell Pavilion which may be utilized for public and private functions, including but not
limited to educational programs and private parties; and vi) uses by third parties consistent with the uses permitted in i)
through v) under written authorizations which are approved in advance in writing by the Director of Parks and the City
Counselor. No other use of the Leased Premises may be made without an amendment to this Lease.

Approved: July 29, 2003

ORDINANCE #66017
Board Bill No. 152
Committee Substitute

AN ORDINANCE RECOMMENDED BY THE BOARD OF ESTIMATE AND
APPORTIONMENT AUTHORIZING AND DIRECTING THE ISSUANCE AND
DELIVERY OF NOT TO EXCEED $510,000 PL USISSUANCE COSTSPRINCIPAL
AMOUNT OF TAX INCREMENT FINANCING (“TIF”") REVENUE NOTES (2500
South 18th Street TIF Redevelopment Project), SERIES 2003, OF THE CITY OF ST.
LOUIS, MISSOURI; PRESCRIBING THE FORM AND DETAILS OF THE TIF
NOTESAND THE COVENANTSAND AGREEMENTSMADE BY THECITY TO
FACILITATEAND PROTECT THEPAYMENT THEREOF; AND PRESCRIBING
OTHER MATTERSRELATING THERETO.

WHEREAS, the City of St. Louis, Missouri (the “City”), is a body corporate and political subdivision of the State of
Missouri, duly created, organized and existing under and by virtue of its charter, the Constitution and laws of the State of Missouri;
and

WHEREAS, the Real Property Tax Increment Allocation Redevelopment Act, Sections 99.800 through 99.865, Revised
Statutesof Missouri (2000) (“Mo. Rev. Stat.”), (the" Act”), authorizesthe City to undertakeredevel opment projectswithin designated
areas of the City; and

WHEREAS, staff and consultants of the City have prepared a plan for redevel opment titled “ 2500 South 18th Street TIF
Redevelopment Plan” dated April 18, 2003 (the “ Redevel opment Plan™), for an areawhich includes aparcel of land containing two
(2) structures or other improvements located at 2500 South 18th Street, (the “ Redevelopment Area’), which Redevelopment Area
islegally described in the Redevelopment Plan; and

WHEREAS, on , 2003, after due consideration of the TIF Commission’ srecommendations, the Board
of Aldermen adopted Ordinance No. [Board Bill No. 150] designating the Redevelopment Area, approving the
Redevelopment Plan, approving the Redevel opment Project, adopting tax increment financing, establishing the Special Allocation
Fund, and authorizing certain actions by City officias; and

WHEREAS, on , 2003, after due consideration of the TIF Commission’ srecommendations, the Board
of Aldermen adopted Ordinance No. [Board Bill No. 151CS], affirming adoption of the Redevel opment Plan, Redevel opment
Areaand approval of the Redevel opment Project, authorizing execution of the Redevel opment Agreement, designating Restoration
St. Louis Inc., as Developer of the Redevelopment Project, making certain findings related thereto, and authorizing other related
actions in connection with the redevel opment of the Redevelopment Area; and

WHEREAS, pursuant to the Redevel opment Plan and Redevel opment Agreement, the City proposesto finance aportion
of the costs of the Redevelopment Project by utilizing tax increment allocation financing in accordance with the Act; and

WHEREAS, the City desires to issue, from time to time, its Tax Increment Financing Revenue Notes (2500 South 18th
Street Redevel opment Project), Series2003 (the* Notes'), to providefundsfor theaforesaid purpose, said Notesbeing payable solely
from certain proceeds deposited into the Special Allocation Fund; and
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WHEREAS, the City hasdetermined that it isin the best interest of the City to sell the Notesfromtimeto time at aprivate
sale, without advertisement, to the Note Purchaser at a price equal to 100% of their face value; and

WHEREAS, it is hereby found and determined that it is necessary and advisable and in the best interest of the City and
of itsinhabitantsthat the Notes beissued and secured in the form and manner as hereinafter provided to carry out the Redevel opment
Project.

BE IT ORDAINED BY THE CITY OF ST. LOUISASFOLLOWS:

ARTICLEI.
DEFINITIONS

Section 101 Definitions of Words and Terms. In addition to the words and terms defined elsewhere in this
ordinance (the“ Ordinance”), thefollowing capitalized wordsand terms, asused in thisOrdinance, shall havethefoll owing meanings:

“Act” or“TIFAct” meanstheReal Property Tax Increment Allocation Redevel opment Act, Sections 99.800 through 99.865
of the Revised Statutes of Missouri (2000).

“Approved Investors’ means (@) the Developer, a Related Entity, any federal historic tax credit investor in the
Redevelopment Project, any member, any partner or amajority shareholder of the Developer or a Related Entity of Developer, (b)
an “accredited investor” under Rule 501(a) of Regulation D promulgated under the Securities Act of 1933, (c) a “qudlified
ingtitutional buyer” under Rule 144A promulgated under the Securities Act of 1933 or (d) any general business corporation or
enterprise with total assets in excess of $50,000,000.

“Approving Ordinance” means Ordinance No. [Board Bill No. 150] adopted on , designating the
Redevelopment Area, approving the Redevel opment Plan, approving the Redevel opment Project, making certain finding with respect
thereto, adopting tax increment financing, establishing the Special Allocation Fund, and authorizing certain related actions by City
officials.

“ Authorizing Ordinance” means Ordinance No. [ Board Bill No. 151CS], adopted on , afirming adoption
of theRedevelopment Plan, Redevel opment Area, and Redevel opment Project, authorizing execution of aRedevel opment Agreement
for the construction of the Redevelopment Project, making certain findings related thereto, designating Restoration St. Louis Inc.,
as Developer of the Redevelopment Area, and authorizing other related actions in connection with the redevelopment of the
Redevelopment Area.

“ Authorized Denominations’ means an initial amount of $100,000 or any integral multiple of $1,000 in excess thereof,
except with respect to the TIF Note issued upon acceptance by the City of the final Certificate of Reimbursable Redevelopment
Project Costs, which TIF Note may be issued in any integral multiple of $1,000, subject to the limitation provided in Section 201
of this Ordinance.

“Available Revenues’ meansall TIF Revenues on deposit from timeto timein the Special Allocation Fund excluding: (i)
any amount paid under protest until the protest is withdrawn or resolved against the taxpayer, or (ii) any sum received by the City
which isthe subject of asuit or other claim communicated to the City which suit or claim challenges the collection of such sum.

“Bond Counsel” means Armstrong Teasdale LLP, St. Louis, Missouri, or an attorney at law or a firm of attorneys
acceptabletothe City of nationally recogni zed standingin matters pertai ning to the tax-exempt nature of interest on obligationsissued
by statesand their political subdivisionsduly admitted to the practice of law beforethe highest court of any state of the United States
of Americaor the District of Columbia.

“Certificate of Commencement of Construction” means a document substantially in the form of Exhibit C to the
Redevelopment Agreement, delivered by the Devel oper to the City in accordancewith the Redevel opment Agreement and evidencing
commencement of construction of the Redevelopment Project.

“Certificate of Reimbursable Redevel opment Project Costs” means a document substantially in the form of Exhibit D to
the Redevel opment Agreement provided by the Developer to the City in accordance with Redevelopment Agreement evidencing
Reimbursable Redevelopment Project Costs incurred by the Devel oper.

“Certificate of Substantial Completion” means a document substantially in the form of Exhibit E to the Redevel opment
Agreement issued by the Developer to the City in accordance with the Redevelopment Agreement.

“City” meansthe City of St. Louis, Missouri, abody corporate and political subdivision duly authorized and existing under
the its charter and the Constitution and laws of the State of Missouri.

“Debt Service Fund” means the fund by that name created in Section 401 of this Ordinance.
“Developer” means Restoration St. Louis Inc., aMissouri corporation, or its permitted successors or assigns in interest.

“Economic Activity Taxes’ or “EATS’ shall have the meaning ascribed to such term in Section 99.805(4) of the TIF Act.
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“EATs Account” means the Economic Activity Tax Account of the Revenue Fund.
“Finance Officer” means the Comptroller of the City or her authorized agent.

“Government Obligations” means direct obligations of, or obligations the principal of and interest on which are
unconditionally guaranteed by, the United States of America.

“Issuance Costs’ means all costs reasonably incurred by the City in furtherance of the issuance of TIF Notes, including
without limitation, the fees and expenses of financial advisors and consultants, the City’ s attorneys (including issuer’ s counsel and
Bond Counsel), the St. Louis Development Corporation’s administrative fees and expenses (including fees and costs of planning
consultants), underwriters' discounts and fees, the costs of printing any TIF Notes and any official statements relating thereto, the
costs of credit enhancement, if any, capitalized interest, debt service reserves and the fees of any rating agency rating any TIF Notes.

“Maturity Date” means the date that is twenty-three (23) years after the date of adoption of the Approving Ordinance.

“Note Purchase Agreement” meansan agreement between the Comptroller, Developer and the Note Purchaser settingforth
therights, duties and obligations of the parties thereto with respect to the issuance and sale of TIF Notes to a Note Purchaser, such
Note Purchase Agreement to be in form and substance approved by the parties thereto, which approval shall not be unreasonably
withheld, conditioned or delayed. Notwithstanding the foregoing or anything in this Ordinance to the contrary, the purchase price
to be paid by a Note Purchaser to the City for any TIF Noteissued under this Ordinance or the Redevelopment Agreement shall be
determined in the sole and absolute discretion of the Developer and the Note Purchaser.

“Note Purchaser” means the Original Purchaser.

“QOriginal Purchaser” meansthe Developer, aRelated Entity, any federal historic tax credit investor in the Redevel opment
Project, any member, any partner or a majority shareholder of the Developer or a Related Entity of Developer, or an Approved
Investor designated by the Developer as the Original Purchaser.

“Owner” means, when used with respect to any TIF Note, the present holder of any of the TIF Notes.

“Payment Date” means, with respect to any TIF Note, each March 1 and September 1, commencing with the first March
1 or September 1 that immediately succeeds the City’ s acceptance of the Certificate of Substantial Completion as provided in the
Redevelopment Agreement.

“Paymentsin Lieu of Taxes” or “PILOTS" shall have the meaning ascribed to such term in Section 99.805(10) of the TIF
Act.

“PILOTs Account” means the Paymentsin Lieu of Taxes Account of the Revenue Fund.

“Redevel opment Agreement” meansthat certain Redevel opment Agreement dated asof , 2003, between
the City and the Developer, as may be amended from time to time.

“Redevelopment Area” meansthat portion of the Redevel opment Areaasis|legally described and set forth on Exhibit A,
attached hereto and incorporated herein by reference.

“Redevelopment Plan” means the redevel opment plan titled “ 2500 South 18th Street TIF Redevelopment Plan” adopted
by the City pursuant to the Approving Ordinance and affirmed by the Authorizing Ordinance, as such plan may be amended from
time to time in accordance with the TIF Act.

“Redevel opment Project” means the redevelopment project described in the Redevelopment Plan and this Agreement as
approved by Ordinance No. [Board Bill No. 151CS], consisting of the rehabilitation and renovation of the structures located
at 2500 South 18th Street into residential apartments, together with surface parking and other improvements..

“Register” means the books for registration, transfer and exchange of the TIF Notes kept at the office of the Finance
Officer.

“Reimbursable Redevelopment Project Costs” means those Redevelopment Project Costs for which the Developer is
eligible for reimbursement in accordance with the TIF Act and in accordance with the Redevel opment Agreement.

“Related Entity” meansany party or entity related to the Devel oper by one of the rel ationships described in Section 267(b)
of the Internal Revenue Code of 1986, as amended.

“Special Allocation Fund” meansthe 2500 South 18th Street Special Allocation Fund for the 2500 South 18th Street TIF
Redevelopment Project, created by Ordinance No. [Board Bill No. 150] adopted by the City on , 2003, and
including the Revenue Fund and other accountsinto which TIF Revenues arefromtimeto time deposited in accordance withthe TIF
Act, the Redevelopment Agreement and this Ordinance, asratified and further described in Section 401 hereof.
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“Taxable TIF Notes’ means the City’s Taxable Tax Increment Revenue Notes (the 2500 South 18th Street TIF
Redevelopment Project), Series 2003, as further described in Article 11 hereof.

“Tax-Exempt TIF Notes’ means the City’s Tax-Exempt Tax Increment Revenue Notes (the 2500 South 18th Street TIF
Redevelopment Project), Series 2003, as further described in Article 11 hereof.

“TIF Notes” meansthe not to exceed $510,000 plus | ssuance Costs Tax Increment Revenue Notes (2500 South 18th Street
TIF Redevelopment Project), Series 2003, issued by the City pursuant to and subject to this Ordinance in substantially the form set
forth in Exhibit B, attached hereto and incorporated herein by reference.

“TIF Revenues’ means: (1) payments in Lieu of Taxes attributable to the increase in the current equalized assessed
valuation of each taxable lot, block, tract, or parcel of rea property located within the Redevelopment Area and any applicable
penalty and interest over and above the initial equalized assessed value of each such unit of property in the Redevelopment Area,
as allocated and paid to the City Treasurer by the City Collector of Revenue and deposited into the Specia Allocation Fund (as set
forth in Section 99.845.1(2) of the Act), during the term of the Redevelopment Agreement; and (2) fifty percent (50%) of the total
additional revenues from taxes, penalties and interest which areimposed by the City or other taxing districts (asthat termis defined
in Section 99.805(16) of the TIF Act) and which are generated by economic activities within the Redevelopment Area over the
amount of such taxes generated by economic activities within the Redevelopment Areain the calendar year ending December 31,
2002, while tax increment financing remainsin effect, but excluding personal property taxes, taxesimposed on sales or charges for
sleeping rooms paid by transient guests of hotelsand motels, taxeslevied pursuant to Section 70.500 Mo. Rev. Stat., and taxeslevied
for the purpose of public transportation pursuant to Section 94.660 of Mo. Rev. Stat, licenses, fees or special assessments other than
payments in lieu of taxes and penalties and interest thereon, all as provided in Section 99.845 of the TIF Act, as may be amended
from time to time.

Section 102 Rules of Construction. For all purposes of this Ordinance, except as otherwise expressly provided or
unless the context otherwise requires:

@ Wordsof masculinegender shall bedeemed and construed to include correl ativewordsof thefeminineand neuter
genders.

(b) Words importing the singular number shall include the plural and vice versa and words importing person shall
include firms, associations and corporations, including public bodies. The headings and captions herein are not a part of this
document.

(©) Terms used in an accounting context and not otherwise defined shall have the meaning ascribed to them by
generally accepted principles of accounting.

(d) Whenever an item or items are listed after theword “including,” such listing is not intended to be an exhaustive
listing that excludes items not listed.

ARTICLE 1.
AUTHORIZATION OF TIF NOTES

Section 201 Authorization of TIF Notes. There are hereby authorized and directed to be issued by the City two
series of the TIF Notes in an aggregate principal amount not to exceed $510,000 plus Issuance Costs. The TIF Notes shall bein
substantially the form of Exhibit B, attached hereto and incorporated herein by reference.

Section 202 Description of TIF Notes.

@ Title of TIF Notes. There shall beissued one series of one or more Taxable TIF Notes in an aggregate principal
amount not to exceed $510,000 plus I ssuance Costs authorized hereunder and one series of one or more Tax-Exempt TIF Notesin
an aggregate principal amount not to exceed $510,000 plus I ssuance Costsless the aggregate principal amount of Taxable TIF Notes.
The Taxable TIF Notes shall be designated “ Taxable Tax Increment Revenue Notes (2500 South 18th Street TIF Redevelopment
Project), Series 2003”. The Tax-Exempt TIF Notes shall be designated “ Tax-Exempt Tax Increment Revenue Notes (2500 South
18th Street TIF Redevel opment Project), Series2003” . The TIF Notesmay have such further appropriate parti cul ar designation added
to or incorporated in such title for the TIF Notes of any particular series as the City may determine.

(b) Form of TIF Notes. The TIF Notes shall be substantially in the form set forth in Exhibit B, attached hereto and
incorporated herein by reference, with such appropriate variations, omissions and insertions as are permitted or required by this
Ordinance, and may have endorsed thereon such legends or text asmay benecessary or appropriateto conformto any applicablerules
and regulations of any governmental authority or any usage or requirement of law with respect thereto.

(c) Terms of TIF Notes. The TIF Notes shall mature (subject to redemption and payment prior to maturity as
provided in Article 11 hereof), on the date that is twenty-three (23) years after the date of adoption of the Redevelopment Project
by Ordinance. Each TIF Note shall bear simple interest at afixed rate per annum equal to (i) seven percent (7%) if the interest on
such TIF Notesis, in the opinion of Bond Counsel, not exempt from federal income taxation, or, (ii) five and one-half percent (5 %2
%) if the interest on such TIF Notes is, in the opinion of Bond Counsel, exempt from federal income taxation. Interest shall be
computed on the basis of a 360-day year of twelve 30-day months. The TIF Notes shall bear interest from their registration date or
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from the most recent Payment Date to which interest has been paid or duly provided for. Interest that accrues but remains unpaid on
any Payment Date shall be compounded semi-annually.

(d) Denominations. The TIF Notes shall beissuable as fully registered TIF Notes in Authorized Denominations.
(e Numbering. Unless the City directs otherwise, each series of TIF Notes shall be numbered from R-1 upward.
) Dating. TheTIF Notesshall bedated asprovided in Section 207, asevidenced by the Finance Officer’ ssignature

on Schedule A to each TIF Note.

(9) Evidence of Principal Payments. The payment of principal of the TIF Notes on each Payment Date shall be noted
on the TIF Notes on Schedule A thereto. The TIF Notes and the original Schedule A thereto shall be held by the Finance Officer
in trust, unless otherwise directed in writing by the Owners thereof. If the TIF Notes are held by the Finance Officer, the Finance
Officer shall, on each Payment Date, send a revised copy of Schedule A via facsimile to the Owner. Absent manifest error, the
amounts shown on Schedule A held by the Finance Officer shall be conclusive evidence of the principal amount paid on the TIF
Notes.

(h) Sale of TIF Notes. When TIF Notes have been executed and authenticated as required by this Ordinance, the
Finance Officer shall hold the TIF Notesin trust or, if directed in writing by the Owners thereof, deliver the TIF Notes to or upon
the order of the Owners thereof, as provided in paragraph (g) above, but only upon satisfaction of the provisions of Section 207 of
this Ordinance.

Section 203 Finance Officer to ServeasPaying Agent and Registrar. The Finance Officer ishereby designated
as the paying agent for the payment of principal of and interest on the TIF Notes and the bond registrar with respect to the
registration, transfer and exchange of the TIF Notes and for allocating and holding funds as provided herein.

Section 204 Security for TIF Notes. All TIF Notes shall be equally and ratably secured by Available Revenues.
The TIF Notes shall be special, limited obligations of the City payable solely from and secured as to the payment of principal and
interest by a pledge of the Available Revenues. The taxing power of the City is not pledged to the payment of the TIF Notes either
asto principa or interest. The TIF Notes shall not be or constitute a general obligation of the City, nor shall they constitute an
indebtedness of the City within the meaning of any constitutional, statutory or charter provision, limitation or restriction.

THE OBLIGATIONSOF THECITY WITH RESPECT TOTHE TIFNOTESSHALL TERMINATEON THEFIRST TO
OCCUR OF (i) THE FULL PAYMENT AND DISCHARGE OF THE TIF NOTES OR (ii) THE MATURITY DATE
(WHETHER OR NOT THE PRINCIPAL AMOUNT OR INTEREST HASBEEN PAID IN FULL).

Section 205 Method and Place of Payment of TIF Notes. The principal of and interest on the TIF Notes shall be
payable in any coin or currency which, on the respective dates of payment thereof, islegal tender for the payment of debts due the
United States of America. Payment shall be made by the Finance Officer at his/her offices on each Payment Date upon presentation
of theapplicable TIF Notes by aduly authorized representative of the Owner. Principal and interest shall be payable by check or draft
at the office of the Finance Officer to the person in whose name such TIF Noteis registered on the Register on each Payment Date.

Section 206 Registration, Transfer and Assignment. Solong asthe TIF Notes remain outstanding, the City shall
cause to be kept at the office of the Finance Officer books for the registration, transfer and exchange of the TIF Notes as herein
provided. The TIF Notes when issued shall be registered in the name of the Original Purchaser or Note Purchaser thereof on the
Register.

The TIF Notes and beneficial interest therein may only be purchased by or transferred or assigned to Approved Investors
upon the execution by each proposed purchaser, transferee or assignee of aletter in substantially the form of Exhibit C, attached
hereto and incorporated herein by reference, stating that such purchaser, transferee or assignee (i) is an Approved Investor and (ii)
has sufficient knowledge and experience in business and financial matters in general, and investments such as the TIF Notes in
particular, to enable the purchaser, transferee or assignee to evaluate the risksinvolved in an investment in the TIF Notes. The TIF
Notes may be transferred and exchanged only upon the records of the City.

Upon surrender of a TIF Note to the Finance Officer, the Finance Officer shall transfer or exchange the TIF Notes for a
new TIF Note or TIF Notes, which shall be (i) in minimum denominations or multiples of One Thousand Dollars ($1,000), except
with respect to the TIF Notes issued upon acceptance by the City of the final Certificate of Reimbursable Redevelopment Project
Costs, which TIF Notes may be issued in any denomination, subject to the limitation on the aggregate principal amount, and (ii) of
the same Maturity Date and in the same aggregate principal amount outstanding as the TIF Note which was presented for transfer
or exchange. The TIF Notes presented for transfer or exchange shall be accompanied by a written instrument or instruments of
transfer or authorization for exchange, in aform and with guarantee of signature satisfactory to the Finance Officer, duly executed
by the Owner thereof or by the Owner’s duly authorized agent. Upon any transfer, exchange or assignment as provided in this
Section, the transferor shall reimburse the City for al of the reasonable out-of-pocket costsincurred by the City in connection with
the administration of such transfer, exchange or assignment.

Section 207 Execution, Authentication and Delivery of the TIF Notes. Each of the TIF Notes, includingany TIF
Notesissued in exchange or as substitution for the TIF Notesinitially delivered, shall be signed by the manual or facsimile signature
of the Mayor, the Finance Officer and the Treasurer of the City, attested by the manual or facsimile signature of the Register of the



December 16, 2003 The City Journal 57A

City, and shall have the official seal of the City affixed thereto or imprinted thereon. If any officer whose signature appears on any
TIF Note ceases to be such officer before the delivery of such TIF Note, such signature shall nevertheless be valid and sufficient for
all purposes, the same asif such person had remained in office until delivery. Any TIF Note may be signed by such persons who at
the actual time of the execution of such TIF Note are the proper officersto sign such TIF Note although at the date of such TIF Note
such persons may not have been such officers.

TheMayor, Finance Officer, Treasurer and Register of the City are hereby authorized and directed to prepare and execute
the TIF Notes as hereinbefore specified, and when duly executed, to deliver the TIF Notes to the Finance Officer for authentication.

The TIF Notes shall have endorsed thereon a certificate of authentication substantially in the form set forth in Schedule
A of Exhibit B hereto, which shall be manually executed by an authorized signatory of the Finance Officer, but it shall not be
necessary that the same signatory sign the certificate of authentication on all of the TIF Notes that may be issued hereunder at any
onetime. No TIF Note shall be entitled to any security or benefit under this Ordinance or bevalid or obligatory for any purpose until
the certificate of authentication has been duly executed by the Finance Officer. Such executed certificate of authentication upon any
TIF Note shall be conclusive evidence that such TIF Note has been duly authenticated and delivered under this Ordinance.

TheTIF Notes shall beinitialy executed and authenticated by the City and issued to the Note Purchaser upon acceptance
of thefollowing: (i) aCertificate of Commencement of Construction; (ii) aCertificate of Reimbursable Redevel opment Project Costs
evidencing that the Developer hasincurred Reimbursable Redevelopment Project Costs; (iii) payment of the City’s I ssuance Costs
in connection with the TIF Notes; (iv) an opinion of Bond Counsel regarding the taxable nature of the TIF Notes; and (v) such other
documentation as the City shall reasonably require of Developer in order for the City to obtain an opinion of Bond Counsel.

Upon the Developer’s satisfaction of the foregoing conditions and upon approval of each Certificate of Reimbursable
Redevelopment Project Costs, the Finance Officer shall either: (i) at the request of the City upon instructions of the Note Purchaser,
endorse an outstanding TIF Note on Schedule A thereto to evidence an increase in the aggregate principal amount equal to such
Reimbursable Redevel opment Project Costs, or (ii) at the request of the City upon instructions of the Note Purchaser or pursuant to
the terms of the Note Purchase Agreement, if any, issue a new TIF Note in a principal amount equal to such Reimbursable
Redevelopment Project Costs, or any combination thereof. Each date of endorsement of each such TIF Note shall be the date of
acceptance by the City of each Certificate of Reimbursable Redevel opment Project Costs. Thereupon, pursuant to Section 202(h),
the TIF Notes shall either be held or delivered to or upon the order of the party submitting the Certificate of Reimbursable
Redevelopment Project Costs relating to such Notes.

Notwithstanding anything herein to the contrary, the City shall be entitled to withhold from each endorsement of the
principal amount of the TIF Notes an amount equal to ten percent (10%) of the maximum principal amount of each TIF Note
allowable under the Redevelopment Agreement until such time as the Certificate of Substantial Completion has been accepted by
the City and St. Louis Development Corporation in the manner provided in Redevel opment Agreement.

Upon acceptance by the City of such a Certificate of Reimbursable Redevel opment Project Costs in accordance with the
Redevelopment Agreement and upon execution and authentication of the TIF Notesasrequired by this Ordinance, to extent the Note
Purchaser isthe Developer, aRelated Entity, afederal historic tax credit investor in the Redevel opment Project, or amember, partner
or majority shareholder of the Developer or a Related Entity, the Developer shall be deemed to have advanced fundsto the City in
an amount equal to the purchase price of the TIF Notes, which shall be 100% of the face amount of the TIF Notes, and, upon the
issuance of an endorsement of the TIF Notes as provided in the preceding paragraph, the City shall be deemed to have reimbursed
the Developer infull for such Reimbursable Redevel opment Project Costs. To the extent the Note Purchaser isan Approved Investor
other than the Developer, a Related Entity, afederal historic tax credit investor in the Redevelopment Project, or amember, partner
or majority shareholder of the Developer or aRelated Entity, the Note Purchaser shall be deemed to have advanced fundsto the City
in an amount equal to the purchase price of the TIF Notes in accordance and upon satisfaction of the terms of Section 5.2.2 of the
Redevelopment Agreement and the Note Purchase Agreement.

Section 208 Mutilated, L ost and Stolen T1F Notes. If any mutilated TIF Noteissurrendered to the Finance Officer
or the Finance Officer receives evidence to hig/her satisfaction of the destruction, loss or theft of any TIF Note and thereis delivered
to the Finance Officer such security or indemnity as may be required by it to save the City and the Finance Officer harmless, then,
in the absence of notice to the Finance Officer that such TIF Note has been acquired by abonafide purchaser, the City shall execute
and the Finance Officer shall register and deliver, in exchangefor or in lieu of any such mutilated, destroyed, lost or stolen TIF Note,
anew TIF Note with the same Maturity Date and of like tenor and principal amount. Upon the issuance of any new TIF Note under
this Section, the City and the Finance Officer may require the payment by the Owner of a sum sufficient to cover any tax or other
governmental charge that may be imposed in relation thereto and any other expenses connected therewith. If any such mutilated,
destroyed, lost or stolen TIF Note has become or is about to become due and payable, the Finance Officer may, in itsdiscretion, pay
such TIF Note instead of issuing anew TIF Note.

Section 209 Cancdllation, Discharge and Abatement of TIF Notes. All TIF Notes that have been paid or
redeemed or that otherwise have been surrendered to the Finance Officer, either at or beforethe Maturity Date, shall be canceled and
destroyed by the Finance Officer in accordance with existing security regulations upon the payment or redemption of such TIF Note
and the surrender thereof to the Finance Officer. The Finance Officer shall execute acertificatein duplicate describing the TIF Notes
so cancelled and destroyed, and shall file an executed counterpart of such certificate with the City.

NOTWITHSTANDING ANY PROVISION HEREIN TO THE CONTRARY, THE TIF NOTES ARE SUBJECT
TOCANCELLATIONANDDISCHARGEBY THECITY INWHOLE ORINPART WITHOUT PENALTY UNDERTHE
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CONDITIONS SET FORTH IN SECTIONS 7.1, 7.2 AND 7.8 OF THE REDEVELOPMENT AGREEMENT.

ARTICLEIII.
REDEMPTION AND PAYMENT OF PRINCIPAL AND INTEREST

Section 301 Optional Redemption. The TIF Notes are subject to optional redemption by the City in whole at any
time or in part on any Payment Date at a redemption price of 100% of the principal amount of the TIF Note to be redeemed, plus
accrued interest thereon to the date fixed for redemption. The TIF Notes shall be called by the City for optional redemption pursuant
to this Section without the necessity of any action by the City other than as provided in Section 403 of thisOrdinance. If only apartial
redemptionisto occur, then each TIF Note shall be redeemed in the order of maturity designated by the City, and within any maturity
the TIF Notes shall be redeemed in Authorized Denominations by the City in such manner asit may determine. In the event of an
optional redemption of the Notes, unlesswaived by any Registered Owner of Notesto be redeemed, official notice of any redemption
shall be given by the Finance Officer on behalf of the City by mailing a copy of an officia redemption notice by first class mail,
postage prepaid, at least thirty (30) days (five daysif al of the Notes are owned by the Developer) and not more than sixty (60) days
prior to the date fixed for redemption, to each Registered Owner of the Notes to be redeemed at the address shown on the Note
Register.

All official notices of optional redemption shall be dated and shall contain the following information: (a) the redemption
date; (b) theredemption price; (c) if lessthan all outstanding Notes areto beredeemed, theidentification number and maturity date(s)
(and, in the case of partial redemption of any Notes, the respective principal amounts) of the Notes to be redeemed; (d) a statement
that on the redemption date the redemption price will become due and payable upon each Note or portion thereof called for
redemption and that interest thereon shall cease to accrue from and after the redemption date; and (€) the place where such Notes
are to be surrendered for payment of the redemption price, which shall be the office of the Finance Officer. The failure of any
Registered Owner to receive notice given as heretofore provided or animmaterial defect therein shall not invalidate any redemption.

Section 302 Special Mandatory Redemption. All TIF Notes are subject to special mandatory redemption by the
City on each Payment Date, at a redemption price equal to 100% of the principal amount being redeemed, together with accrued
interest thereon to the date fixed for redemption, which amount of principal being redeemed shall be an amount equal to Available
Revenues then on deposit in the applicable account of the Specia Allocation Fund and which will not be required for the payment
of interest on such Payment Date.

Section 303 Selection of Notesto be Redeemed. TIF Notes shall be redeemed only in Authorized Denominations.
When less than al of the outstanding TIF Notes are to be redeemed and paid prior to maturity, such TIF Notes or portions of TIF
Notes to be redeemed shall be selected in Authorized Denominations by the Fiscal Agent in such equitable manner as it may
determine. In the case of apartial redemption of TIF Noteswhen TIF Notes of denominations greater than the minimum Authorized
Denomination are then outstanding, then for al purposes in connection with such redemption each Authorized Denomination unit
of face value shall be treated as though it was a separate TIF Note of the denomination of the minimum Authorized Denomination.

Section 304 Notice and Effect of Call for Redemption. In the event of any optional or special mandatory
redemption of the Notes, unless waived by any Registered Owner of Notes to be redeemed, official notice of any redemption shall
be given by the Finance Officer on behalf of the City by mailing a copy of an official redemption notice by first class mail to each
Registered Owner of the Notes to be redeemed at the address shown on the Note Register.

All officia notices of redemption shall be dated and shall contain the following information:

@ the redemption date;
(b) the redemption price;
(©) if lessthan all Outstanding Notes are to be redeemed, the identification (and, in the case of partia redemption

of any Notes, the respective principal amounts) of the Notes to be redeemed;

(d) a statement that on the redemption date the redemption price will become due and payable upon each Note or
portion thereof called for redemption and that interest thereon shall cease to accrue from and after the redemption date; and

(e the place where such Notes are to be surrendered for payment of the redemption price, which shall be the office
of the Finance Officer.

The failure of any Registered Owner to receive notice given as heretofore provided or an immaterial defect therein shall
not invalidate any redemption. All Notes that have been redeemed shall be cancelled and destroyed by the Finance Officer as
provided herein and shall not be reissued.

ARTICLE IV.
FUNDS AND REVENUES

Section 401 Creation of Funds and Accounts. There are hereby created or ratified and ordered to be established
in the treasury of the City the Special Allocation Fund into which all TIF Revenues shall be deposited, and within it the following
separate funds and accounts:
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@ aRevenue Fund and, within it, (i) aPILOTs Account; and (ii) an EATs Account, into which al TIF Revenues
shall be deposited;

(b) aDebt Service Fund; and
(©) aProject Fund.
Section 402 Administration of Funds and Accounts. The Special Allocation Fund and the funds and accounts

established therein shall be maintained in the treasury of the City and administered by the City solely for the purposes and in the
manner as provided in the Act, this Ordinance, the Approving Ordinance, and the Authorizing Ordinance so long as any TIF Notes
remain outstanding hereunder.

Section 403 Revenue Fund.

(@ On or before the date that is five (5) days prior to each Payment Date while the TIF Notes remain outstanding,
the City shall transfer al Available Revenues on deposit in the Special Allocation Fund for deposit into the Revenue Fund of the
Specia Allocation Fund.

(b) Moneys in the Revenue Fund shall be disbursed by the Finance Officer on each Payment Date, first from the
EATs Account and then from the PILOTs Account, for the purposes and in the amounts as follows:

Fir st, to the Finance Officer of the City and the St. L ouis Development Corporation, an amount sufficient to pay
all or any portion of the fees and expenses incurred by the Finance Officer of the City and the St. Louis Development
Corporation but not to exceed, in the aggregate, the lesser of Two Thousand Forty Dollars and no/100 ($2,040), or 0.4%
of the Notes outstanding on January 1 of each calendar year, plus any accumulated deficiency from previous years, unless
the City has incurred costs pursuant to Section 7.15 of the Redevelopment Agreement that have not otherwise been
reimbursed to the City through the issuance of TIF Notes purchased by the Developer;

Second, to the Debt Service Fund, an amount sufficient to pay all or any portion of past due interest owing as
aresult of prior deficiencies of moneysto pay interest due any TIF Notes on each Payment Date;

Third, to the Debt Service Fund, an amount sufficient to pay all or any portion of the accrued interest becoming
due and payable on any TIF Notes on such Payment Date;

Fourth, to the Debt Service Fund, an amount sufficient to pay the principal of any TIF Notes that are subject
to redemption pursuant to Section 302 of this Ordinance;

Fifth, to the City all other remaining money to be declared as surplus and distributed in the manner provided in
the Act, subject to Section 403(c) of this Ordinance.

(c) Upon the payment in full of the principal of and interest on all TIF Notes (or provision has been made for the
payment thereof as specified in this Ordinance), payment in full of the fees and expenses of the Finance Officer and the St. Louis
Development Corporation, and payment in full of any other amountsrequired to be paid under this Ordinance, all amountsremaining
on deposit in the Revenue Fund shall be declared as surplus and distributed in the manner provided in the Act.

Section 404 Debt Service Fund.

@ All amounts paid and credited to the Debt Service Fund shall be expended solely for (i) the payment of the
principal of and interest on the TIF Notes as the same mature and become due or upon the redemption thereof, said TIF Notes all
being subject to special mandatory redemption thereof, or (ii) to purchase Notes for cancellation prior to maturity.

(b) The City hereby authorizes and directs the Finance Officer to withdraw sufficient moneysfromthe Debt Service
Fund to pay the principal of and interest on the TIF Notes as the same become due and payable, and to make said moneys so
withdrawn available for the purpose of paying said principal of and interest on the TIF Notes.

(©) After payment in full of the principal of and interest on the TIF Notes (or provision has been made for the
payment thereof as specified in this Ordinance), payment of the fees and expenses of the Finance Officer, and payment of any other
amounts required to be paid under this Ordinance, all amounts remaining in the Debt Service Fund shall be declared as surplus and
distributed in the manner provided in the Act.

Section 405 Project Fund. Upon the acceptance by the City of a Certificate of Reimbursable Redevelopment
Project Costs and the issuance or endorsement of a TIF Note pursuant to Section 207 of this Ordinance, to the extent the Note
Purchaser is an Approved Investor other than the Developer, a Related Entity, a federal historic tax credit investor in the
Redevelopment Project, or a member, partner or majority shareholder of the Developer or a Related Entity, pursuant to a Note
Purchase Agreement, the proceeds from the sale of the TIF Note to the Note Purchaser shall be deposited in the Project Fund and
shall be disbursed to the Devel oper to reimburse the Devel oper for Reimbursable Redevel opment in accordance with the terms of
the Redevel opment Agreement and the Note Purchase Agreement. Upon the acceptance by the City of a Certificate of Reimbursable
Redevelopment Project Costs and theissuance or endorsement of aTIF Note pursuant to Section 207 of this Ordinance, to the extent
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the Note Purchaser is the Developer, a Related Entity, a federal historic tax credit investor in the Redevelopment Project, or a
member, partner or mgjority shareholder of the Devel oper or aRelated Entity, the Developer shall be deemed to have advanced funds
necessary to purchase such TIF Note and the City shall be deemed to have deposited such funds in the Project Fund and shall be
deemed to have reimbursed the Developer or paid for in full for such costs from the amounts deemed to be on deposit in the Project
Fund.

Section 406 Nonpresentment of Notes. If any TIF Note is not presented for payment when the principal thereof
becomes due at stated maturity or prior redemption date, if funds sufficient to pay such TIF Note have been made available to the
Finance Officer, al liability of the City to the Registered Owner thereof for the payment of such TIF Note shall forthwith cease,
determineand be compl etely discharged, and thereupon it shall bethe duty of the Finance Officer to hold such funds, without liability
for interest thereon, for the benefit of the Registered Owner of such TIF Note, who shall thereafter be restricted exclusively to such
funds for any claim of whatever nature on his part under this Ordinance or on, or with respect to, said TIF Note. If any TIF Noteis
not presented for payment within five (5) yearsfollowing the date when such TI1F Note becomes due at maturity, the Finance Officer
shall repay to the City the fundstheretofore held by it for payment of such TIF Note, and such TIF Note shall, subject to the defense
of any applicable statute of limitation, thereafter be an unsecured obligation of the City, and the Registered Owner thereof shall be
entitled to look only to the City for payment, and then only to the extent of the amount so repaid to it by the Finance Officer, and
the City shall not be liable for any interest thereon and shall not be regarded as a Finance Officer of such money.

ARTICLE V.
REMEDIES

Section 501 Remedies. Theprovisionsof thisOrdinance, including the covenantsand agreementsherein contained,
shall constitute a contract between the City and the Owner. The Owner shall have the right:

@ by mandamus or other suit, action or proceedings at law or in equity to enforce the rights of the Owner against
the City and its officers, agents and employees, and to require and compel duties and obligations required by the provisions of this
Ordinance or by the constitution and laws of the State of Missouri;

(b) by suit, action or other proceedingsin equity or at law to require the City, its officers, agents and employeesto
account asif they were the trustees of an expresstrust; and

(c) by suit, action or other proceedingsin equity or at law of enjoin any acts or things which may be unlawful or in
violation of the rights of the Owner.

Section 502 Limitation on Rights of Owner. The Owner secured hereby shall not have any right in any manner
whatever by its action to affect, disturb or prejudice the security granted and provided for herein, or to enforce any right hereunder,
except in the manner herein provided.

Section 503 Remedies Cumulative. No remedy conferred herein upon the Owner is intended to be exclusive of
any other remedy, but each such remedy shall be cumulative and in addition to every other remedy and may be exercised without
exhausting and without regard to any other remedy conferred herein. No waiver of any default or breach of duty or contract by the
Owner shall extend to or affect any subsequent default or breach of duty or contract or shall impair any rights or remedies thereon.
No delay or omission of the Owner to exercise any right or power accruing upon any default shall impair any such right or power
or shall be construed to be awaiver of any such default or acquiescence therein. Every substantive right and every remedy conferred
upon the Owner by this Ordinance may be enforced and exercised from time to time and as often as may be deemed expedient. If
any suit, action or proceedings taken by the Owner on account of any default or to enforce any right or exercise any remedy has been
discontinued or abandoned for any reason, or has been determined adversely to the Owner, then, and in every such case, the City and
the Owner shall be restored to their former positions and rights hereunder, respectively, and all rights, remedies, powers and duties
of the Owner shall continue asif no such suit, action or other proceedings had been brought or taken.

ARTICLE VI.
DEPOSIT AND INVESTMENT OF MONEY S

Section 601 Deposits of Moneys. All moneys deposited with or paid to the Finance Officer for the account of the
various funds established under this Ordinance shall be held by the Finance Officer in trust and shall be applied only in accordance
with this Ordinance or the Redevel opment Agreement. The Finance Officer shall not be under any liability for interest on any moneys
received hereunder except as otherwise provided herein.

Section 602 Investment of Moneys. Moneys held in any fund or account referred to in this Ordinance shall be
invested by the City in Government Obligationsor in time or demand deposits or in certificates of deposit issued by any bank having
combined capital, surplus and undivided profits of at least Fifty Million Dollars ($50,000,000) but only to the extent such time or
demand deposits or certificates of deposit are fully insured by the Federal Deposit Insurance Corporation; provided, however, that
no such investment shall be made for a period extending longer than the date when the moneys invested may be needed for the
purpose for which such fund was created. All earnings on any investments held in any fund shall accrueto and become apart of such
fund or account.
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ARTICLE VII
MISCELLANEOUS PROVISIONS

Section 701 Covenant to Request Appropriations. The City agreesthat the officer of the City at any time charged
with the responsibility of formulating budget proposalswill be directed to include in the budget proposal submitted to the Board of
Aldermenfor eachfiscal year that the TIF Notesare outstanding arequest for an appropriation of all moneyson deposit in the Special
Allocation Fund for transfer to the Finance Officer for deposit at the times and in the manner provided in Section 403 of this
Ordinance.

Section 702 Tax Matters. Neither the City nor the Devel oper shall use or permit the use of any proceedsof the Tax
Exempt TIF Note to acquire any securities or obligations, and shall not take or permit to be taken any other action or actions, which
would cause the Tax Exempt TIF Note to be an “arbitrage bond” within the meaning of Section 148(a) of the Code, or “federally
guaranteed” within the meaning of Section 149(b) of the Code. The City (to the extent within its power or discretion) and the
Developer shall not use or permit the use of any proceeds of the Tax Exempt TIF Note, and shall not take or permit to be taken any
other action or actions, which would result in the Tax Exempt TIF Note being treated as other than an obligation described in Section
103(a) of the Code. The City (to the extent within its power or discretion) and the Devel oper shall not use any portion of the proceeds
of the Tax Exempt TIF Note, including any investment income earned on such proceeds, in any manner that would cause the Tax
Exempt TIF Noteto bea“ private activity bond” within the meaning of Section 141(a) of the Code. Theofficersof the City, including
the Mayor, the Finance Officer, the Treasurer, the Register and the Finance Officer, shall be, and they hereby are, authorized and
directed to execute al documents and take such actions as they may deem necessary or advisable in order to carry out and perform
the purposes of this Section.

Section 703 Payments Due on Saturdays, Sundays and Holidays. In any case where the Payment Date isa
Saturday, a Sunday or alegal holiday or other day that is not a business day, then payment of principal or interest need not be made
on such date but may be made on the next succeeding business day with the same force and effect as if made on the Payment Date,
and no interest shall accrue for the period after such date.

Section 704 Notices, Consentsand Other | nstruments. Any notice, consent, request, direction, approval, objection
or other instrument required by this Ordinance to be signed and executed by the Owner of the TIF Notes may be in any number of
concurrent writings of similar tenor and may be signed or executed by such Owner in person or by agent appointed in writing. Proof
of the execution of any such instrument or of the writing appointing any such agent and of the ownership of the TIF Note, if made
inthefollowing manner, shall be sufficient for any of the purposes of the Ordinance, and shall be conclusivein favor of the City with
regard to any action taken, suffered or omitted under any such instrument, namely:

@ The fact and date of the execution by any person of any such instrument may be proved by a certificate of any
officer in any jurisdiction who by law has power to take acknowledgments within such jurisdiction that the person signing such
instrument acknowledged before such officer the execution thereof, or by affidavit of any witness to such execution.

(b) Thefact of ownership of the TIF Note, the amount or amounts and other identification of the TIF Note, and the
date of holding the same shall be proved by the registration books of the City.

Section 705 Execution of Documents; Further Authority. The City is hereby authorized to enter into and the
Mayor, the Finance Officer and the Treasurer of the City are hereby authorized and directed to execute and deliver, for and on behal f
of and asthe act and deed of the City, the TIF Notes and such other documents, certificates and instruments as may be necessary or
desirableto carry out and comply with theintent of this Ordinance. The officers of the City, including without limitation the Mayor,
the Finance Officer, the Treasurer and the Register, are hereby authorized and directed to execute, and the City Register is hereby
authorized and directed where appropriate to attest, all certificates, documents or other instruments, and take such actions as they
may deem necessary or advisablein order to carry out and perform the purposes of this Ordinance and to makeministerial alterations,
changes or additions in the foregoing agreements, statements, instrument and other documents herein approved, authorized and
confirmed which they determine to be in the City’s best interest, and the execution or taking of such action shall be conclusive
evidence of such determination.

Section 706 Severability. If any section or other part of this Ordinance, whether large or small, is for any reason
be held invalid, the invalidity thereof shall not affect the validity of the other provisions of this Ordinance.

Section 707 Governing L aw. ThisOrdinance shall begoverned exclusively by and constructed in accordance with
the applicable internal laws of the State of Missouri.

Section 708 Private Sale. The Board of Aldermen of the City hereby declaresthat it isin the City’s best interest
to sell the TIF Notes at private sale because a public sale of the TIF Notes would cause additional expense to the City and because
the condition of the current financial markets makes such a public sale not feasible or the best course of action for the City.

EXHIBIT A
L egal Description of Redevelopment Area

2500 South 18th Street, Parcel ID No. 08781800100.
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City Block 878 W and E. Victor, 214.71 ft/170.61 ft. x, 158 ft. 07/8 in./164.25 ft., Fairview Addn., Lots 67 to 72 and Pt - 73, 74 and
75

EXHIBITB

Form of Note
THIS TIF NOTE OR ANY PORTION HEREOF MAY BE TRANSFERRED, ASSIGNED OR
NEGOTIATED ONLY TO “APPROVED INVESTORS” AS DEFINED HEREIN, AND IN
ACCORDANCE WITH THE PROVISIONS HEREOF.

UNITED STATESOF AMERICA
STATE OF MISSOURI

Registered Registered
No.R-__ Not to Exceed $510,000
plus Issuance Costs
(See Schedule A attached)
CITY OF ST.LOUIS, MISSOURI
[TAXABLE][TAX-EXEMPT] TAX INCREMENT REVENUE NOTE
(2500 South 18th Avenue TIF Redevelopment Project)
SERIES 2003
Rate of Interest: Maturity Date: Dated Date: CUSIP Number:
[7%][5.5%] , 2026 None

REGISTERED OWNER:

PRINCIPAL AMOUNT: See SCHEDULE A attached hereto.

TheCITY OF ST. LOUIS, MISSOURI, abody corporate and a political subdivision duly organized and validly existing
under its charter and the Constitution and laws of the State of Missouri (the “City”), for value received, hereby promisesto pay to
the Registered Owner shown above, or registered assigns, the Principal Amount shown from time to time on Schedule A attached
hereto on the Maturity Date shown above unless called for redemption prior to the Maturity Date, and to pay interest thereon from
the effective date of registration shown from time to time on Schedule A attached hereto or from the most recent Payment Date to
which interest has been paid or duly provided for, at the Rate of Interest shown above computed on the basis of a 360-day year of
twelve 30-day months. Interest and principal shall be payable each March 1 and September 1 (each, a“ Payment Date”), commencing
on thefirst March 1 or September 1 following the City’ s acceptance of the Certificate of Substantial Completion in accordance with
the Redevel opment Agreement between the City and Restoration St. Louis, Inc., (the“Developer”), dated as of , 2003
(the“ Redevel opment Agreement”), until the TIF Notes are paid in full. The TIF Notes shall bear interest from their registration date
or from the most recent Payment Date to which interest has been paid or duly provided for. Interest that accrues but remains unpaid
on any Payment Date shall be compounded semi-annually.

Except as otherwise provided herein, the capitalized terms herein shall have the meanings as provided in Ordinance No.
[Board Bill No. 152CS] adopted by the Board of Aldermen on , 2003 (the “Note Ordinance’), or
if not therein, then the Redevelopment Agreement.

THE OBLIGATIONSOF THE CITY WITH RESPECT TO THISTIF NOTE SHALL TERMINATE ON THE
FIRST TO OCCUR OF CANCELLATION AND DISCHARGE OF THE TIF NOTESBY THECITY INWHOLE ORIN
PART WITHOUT PENALTY UNDER THE CONDITIONS SET FORTH IN SECTIONS 7.1, 7.2 AND 7.8 OF THE
REDEVELOPMENT AGREEMENT, THE FULL PAYMENT AND DISCHARGE OF THE TIF NOTES, OR THE
MATURITY DATE (WHETHER OR NOT THE PRINCIPAL AMOUNT OR INTEREST HASBEEN PAID IN FULL).

Subject to the preceding paragraph, the principa of and interest on this TIF Note shall be paid at maturity or upon earlier
redemption as provided in Article 111 of the Note Ordinance to the person in whose name this TIF Note is registered at the maturity
or redemption date hereof, upon presentation and surrender of this TIF Note at the payment office of the Finance Officer of the City
or her authorized agent (the “Finance Officer”). The principal of and interest on the TIF Notes shall be payable in any coin or
currency of the United States of Americawhich, at the respective dates of payment thereof, islegal tender for the payment of debts
due the United States of America. The principal of or interest on this TIF Note shall be payable by check or draft at the office of the
Finance Officer to the person in whose name this TIF Note is registered on the Register on each Payment Date. Except as otherwise
provided in Section 208 of the Note Ordinance with respect to mutilated, destroyed, lost or stolen TIF Notes, no principal onthe TIF
Notes is payable unless the Owner thereof has surrendered such TIF Notes at the office of the Finance Officer.

This TIF Noteis one of an authorized series of fully registered Notes of the City designated “ City of St. Louis, Missouri,
[Taxable][ Tax-Exempt] Tax Increment Revenue Notes (2500 South 18th Street TIF Redevelopment Project), Series 2003,” issued
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in an aggregate principal amount of not to exceed $510,000 plus Issuance Costs (the “Notes” or “TIF Notes’). The TIF Notes are
being issued for the purpose of paying a portion of the Redevelopment Project Costs in connection with the Redevelopment Plan,
under the authority of and in full compliance with the Constitution and laws of the State of Missouri, including particul arly the Real
Property Tax Increment Allocation Redevelopment Act, Sections 99.800 to 99.865, of the Revised Statutes of Missouri (2000) (the
“Act”), and pursuant to the Note Ordinance.

The TIF Notes and the interest thereon shall be special, limited obligations of the City payable solely from and secured
as to the payment of principal and interest, by the Available Revenues and other moneys pledged thereto and held by the Finance
Officer as provided herein. “Available Revenues’ means all TIF Revenues on deposit from time to time in the Specia Allocation
Fund, excluding (i) any amount paid under protest until the protest is withdrawn or resolved against the taxpayer or (ii) any sum
received by the City which is the subject of a suit or other claim communicated to the City which suit or claim challenges the
collection of such sum.

The monies on deposit in the PILOTs Account of the Revenue Fund of the Specia Allocation Fund are those payments
inlieu of taxes (asdefined in Sections99.805(10) and 99.845 of the Act) attributableto theincreasein the current equalized assessed
valuation of each taxablelot, block, tract or parcel of rea property inthe Redevel opment Area (asdescribed in Exhibit A to the Note
Ordinance) and any applicable penalty and interest over and above theinitial equalized assessed value (as provided for by Section
99.855 of the Act) of such unit of property in the Redevelopment Area, as allocated and paid to the City’s Treasurer by the City's
Collector of Revenue who shall deposit such PILOTs into the Special Allocation Fund while tax increment financing remains in
effect.

The monieson deposit in the EATs Account of the Revenue Fund of the Special Allocation Fund are those amounts equal
tofifty percent (50%) of thetotal additional revenuesfrom taxes, penaltiesand interest which areimposed by the City or other taxing
district (as that term is defined in Section 99.805(16) of the Act) and which are generated by economic activities within the
Redevelopment Areaover theamount of such taxes generated by economic activities within the Redevel opment Areain the calendar
year ending December 31, 2002 (subject to annual appropriation by the City as provided in the Act), while tax increment financing
remainsin effect, but excluding personal property taxes, taxesimposed on salesor chargesfor sleeping rooms pai d by transient guests
of hotelsand motels, licenses, feesor special assessmentsother than paymentsin lieu of taxesand penaltiesand interest thereon, taxes
levied pursuant to Section 70.500 of the Revised Statutes of Missouri (2000), and taxes|evied for the purpose of public transportation
pursuant to Section 94.660 of the Revised Statutes of Missouri (2000) all in accordance with Section 99.845.3 of the Act, asmay be
amended from time to time.

All TIF Notes shall be equally and ratably secured by Available Revenues. The TIF Notes shall be special, limited
obligations of the City payable solely from and secured as to the payment of principal and interest by a pledge of the Available
Revenues. The taxing power of the City is not pledged to the payment of the TIF Notes either asto principal or interest. The TIF
Notes shall not be or constitute a genera obligation of the City, nor shall they constitute an indebtedness of the City within the
meaning of any constitutional, statutory or charter provision, limitation or restriction.

Available Revenuesshall be applied, first fromthe EATs Account and then fromthe PILOTs Account, to paymentson this
TIF Note as follows:

First, to the Finance Officer of the City and the St. Louis Development Corporation, an amount sufficient to pay the fees
and expenses incurred by the Finance Officer of the City and the St. Louis Development Corporation as provided for in the
Redevelopment Agreement but not to exceed, in the aggregate, the lesser of Two Thousand Forty Dollars and no/100 ($2,040) or
0.4% of the Notes outstanding on January 1 of each calendar year, plus any accumulated deficiency from previousyears, unlessthe
City hasincurred costs pursuant to Section 7.15 of the Redevelopment Agreement that have not otherwise been reimbursed to the
City through the issuance of TIF Notes purchased by the Developer;

Second, to the Debt Service Fund, an amount sufficient to pay all or any portion of past due interest owing as aresult of
prior deficiencies of moneys to pay interest due any TIF Notes on each Payment Date;

Third, to the Debt Service Fund, an amount sufficient to pay all or any portion of the accrued interest becoming due and
payable on any TIF Notes on such Payment Date;

Fourth, to the Debt Service Fund, an amount sufficient to pay the principal of any TIF Notesthat are subject to redemption
pursuant to Section 302 of the Note Ordinance;

Fifth, to the City al other remaining money to be declared as surplus and distributed in the manner provided in the Act,
subject to Section 403(c) of the Note Ordinance.

Upon the payment in full of the principal of and interest on the TIF Notes (or provision has been made for the payment
thereof as specified in the Note Ordinance), payment in full of the fees and expenses of the Finance Officer and the St. Louis
Development Corporation, and payment in full of any other amounts required to be paid under the Note Ordinance, al amounts
remaining on deposit in the Revenue Fund and the Debt Service Fund shall be declared as surplus and distributed in the manner
provided in the Act.

The City covenantsthat the officer of the City at any time charged with the responsibility of formulating budget proposals
will be directed to include in the budget proposal submitted to the Board of Aldermen of the City for each fiscal year that the TIF
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Notes are outstanding a request for an appropriation of all moneys on deposit in the Special Allocation Fund for transfer to the
Finance Officer for deposit at the times and in the manner provided in Section 403 of the Note Ordinance.

The TIF Notes are subject to optional redemption by the City in whole at any time or in part on any Payment Date at a
redemption price of 100% of the principal amount of the TIF Note to be redeemed, plus accrued interest thereon to the date fixed
for redemption.

The TIF Notes are subject to special mandatory redemption by the City on each Payment Date, at aredemption price equal
to 100% of the principal amount being redeemed, together with accrued interest thereon to the date fixed for redemption, in an
amount equal to Available Revenues on deposit in the applicable accounts of the Specia Allocation Fund and which are available
for such purpose on such Payment Date as provided above.

TheTIF Notesor portionsof Notesto be redeemed shall become due and payabl e on the redemption date, at theredemption
pricetherein specified, and from and after the redemption date (unlessthe City defaultsin the payment of the redemption price) such
TIF Notesor portion of TIF Notes shall ceaseto bear interest. Upon surrender of such TIF Notes for redemption in accordance with
such notice, the redemption price of such TIF Notes shall be paid by the Finance Officer. Installments of interest due on or prior to
the redemption date shall be payable as herein provided for payment of interest. Upon surrender for any partial redemption of any
TIF Note, there shall be prepared for the Registered Owner anew TIF Note or Notes of the same maturity in theamount of theunpaid
principal as provided herein. All TIF Notes that have been redeemed shall be cancelled and destroyed by the Finance Officer as
provided herein and shall not be reissued.

TIF Notes shall be redeemed only in the principal amount of One Thousand Dollars ($1,000) or any integral multiple
thereof. When less than all of the outstanding TIF Notes are to be redeemed and paid prior to maturity, such TIF Notes shall be
selected by the Finance Officer in One Thousand Dollar ($1,000) units of face valuein such equitable manner asthe Finance Officer
may determine.

The TIF Notes are issuable in the form of fully registered Notes without coupons in minimum denominations of One
Hundred Thousand Dollars($100,000) or any integral multiple$1,000in excessthereof, except with respect to the Notesissued upon
acceptance by the City of the final Certificate of Reimbursable Redevelopment Project Costs, which Notes may be issued in any
denomination, subject to the limitation on the aggregate Principal Amount.

ThisTIF Note may betransferred or exchanged as provided in the Note Ordinance only upon the Register, upon surrender
of this TIF Note together with a written instrument of transfer satisfactory to the Finance Officer duly executed by the Registered
Owner or the Registered Owner’s duly authorized agent.

THE OWNER HEREOF EXPRESSLY AGREES, BY SUCH OWNER’SACCEPTANCE HEREOF, THAT THE
RIGHT TO PURCHASE, TRANSFER, ASSIGN OR NEGOTIATE THIS TIF NOTE SHALL BE LIMITED TO
PURCHASE, TRANSFER, ASSIGNMENT OR NEGOTIATION TO APPROVED INVESTORS AND UPON THE
EXECUTION BY THE PROPOSED PURCHASER OR TRANSFEREE OF AN INVESTMENT LETTER IN
SUBSTANTIALLY THE FORM OF EXHIBIT C TO THE NOTE ORDINANCE, SIGNED BY THE PROPOSED
PURCHASER OR TRANSFEREE, SHOWING THAT THE PROPOSED PURCHASER OR TRANSFEREE IS AN
APPROVED INVESTOR. “Approved Investor” is defined in the Note Ordinance and includes, among others, (a) the
Developer or any party or entity related to the Developer by one of the relationships described in Section 267(b) of the
Internal Revenue Code of 1986, as amended, (b) an “accredited investor” under Rule 501(a) of Regulation D promulgated
under the SecuritiesAct of 1933, (¢) a“qualified institutional buyer” under Rule 144A promulgated under the SecuritiesAct
of 1933 or (d) any general business corporation or enterprisewith total assetsin excess of $50,000,000.

Subject to the limitations of the preceding paragraph, upon surrender thereof at the office of the Finance Officer, the
Finance Officer shall transfer or exchange any TIF Note for anew TIF Note of the same maturity and in the same principal amount
asthe Outstanding principal amount of the TIF Note that was presented for transfer or exchange. Any TIF Note presented for transfer
or exchange shall be accompanied by awritten instrument or instruments of transfer or authorization for exchange, in aformand with
guarantee of signature satisfactory to the Finance Officer, duly executed by the Registered Owner thereof or by the Registered
Owner's duly authorized agent.

This TIF Note shall not be valid or binding on the City or be entitled to any security or benefit under the Indenture until
the Certificate of Authentication hereon has been executed by the Finance Officer.

IT ISHEREBY CERTIFIED AND DECLARED that al acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of the TIF Notes have existed, happened and been performed in due time, form and
manner as required by law.

(The remainder of this page isintentionaly left blank.)

INWITNESSWHEREOF,theCITY OF ST.LOUI S, MISSOURI hasexecuted thisTIF Noteby causingit to besigned
by the manual or facsimile signature of its Mayor, Finance Officer and Treasurer and attested by the manual or facsimile signature
of its City Register, and its official seal to be affixed or imprinted hereon, and this TIF Note to be dated as of the effective date of
registration as shown on Schedule A attached hereto.
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CITY OF ST. LOUIS, MISSOURI

By:
Mayor
By:
Finance Officer
By:
Treasurer
Attest:
(Seal)
City Register
Approved asto Form:
ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

(Print or Type Name, Address and Social Security Number or other Taxpayer Identification Number of Transferee)

the within TIF Note and all rights thereunder, and hereby irrevocably constitutes and appoints agent to
transfer the within Note on the books kept by the Finance Officer for the registration thereof, with full power of substitution in the
premises.

Dated:

NOTICE: The signature to this assignment must correspond with the name of the
Registered Owner asit appears on the face of the within Notein every particular.

Signature Guaranteed By:

(Name of Eligible Guarantor Institution)

By:
Title:

NOTICE: Signature(s) must be guaranteed by an eligible guarantor institution as
defined by SEC Rule 17Ad-15 (17 CFR 240.17Ad-15).

SCHEDULE A
CERTIFICATE OF AUTHENTICATION
This TIF Noteis one of the Series 2003 TIF Notes described in the within-mentioned Note Ordinance.

Authorized
Additionsto Principal Outstanding Signatory of
DateV Principal Amount Amount Paid Principal Amount Finance Officer
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@ Date of approval of each Certificate of Reimbursable Redevelopment Project Costs, as provided in Section 4.3 of the
Redevelopment Agreement (which constitutes Date of A uthentication with respect to such portion of the Note) or Payment
Date.

@ Limited to denominations of $100,000 or any $1,000 increment in excess thereof, except with respect to an advance

pursuant to thefinal Certificate of Reimbursable Redevel opment Project Costs, which may bein any denomination, subject
to the limitation on the aggregate principa amount provided for in the Note Ordinance.

EXHIBIT C
Form of Letter of Representations

20
City of St. Louis

City Hall

Tucker and Market Streets

St. Louis, Missouri 63103

Attention: Mayor, Room 200

Attention: Comptroller, Room 311

Re: Not to Exceed $510,000 (plus|ssuance Costs) City of St. Louis, Missouri, Tax Increment Revenue Notes, (2500
South 18th Street TIF Redevel opment Project), Series 2003

Ladies and Gentlemen:

This letter isto provide you with certain representations and agreements with respect to the purchase by the undersigned of not to
exceed $510,000 (plus Issuance Costs) aggregate principal amount of Tax Increment Revenue Notes, (2500 South 18th Street TIF
Redevelopment Project), Series 2003 (the “ TIF Notes”), issued by the City of St. Louis, Missouri (the “City”). The TIF Notes are
secured in the manner set forth in Ordinance No. [Board Bill No. ] of the City adopted on , 2003 (the“Note
Ordinance”). The undersigned hereby represents to each of you and agrees with each of you, as follows:

1 The undersigned is an Approved Investor (as defined in the Note Ordinance).

2. Theundersigned acknowledgesthat the City hasnot madeany representation or warranty concerning theaccuracy
or completeness of any information furnished in connection with the purchase by the undersigned of the TIF Notes. Accordingly,
the undersigned has not relied upon the City asto the accuracy or completeness of such information. As a sophisticated investor, the
undersigned has made its own decision to purchase the TIF Notes based solely upon its own inquiry and analysis.

3. The undersigned understands that the TIF Notes do not constitute an indebtedness of the City or aloan or credit
thereof within the meaning of any constitutional or statutory debt limitation or restriction.

4. The undersigned is familiar with and has counsel whom are familiar with the federal and state legislation, rules,
regulations and case law pertaining to the transfer and distribution of securities, including, but not limited to, disclosure obllgatlons
of the seller incident to any such transfer or distribution. The undersigned hereby covenants and agreesthat the undersigned will not
sell, offer for sale, pledge, transfer, convey, hypothecate, mortgage or dispose of the TIF Notes or any interest therein in violation
of applicablefedera or statelaw or inviolation of restrictionson sale, assignment, negotiation or transfer of the TIF Notesas set forth
in paragraph 6 below.

5. The undersigned is purchasing the TIF Notes for its own account for investment (and not on behalf of another)
and, other than a contemplated pledge of the TIF Notes, has no present intention of reselling the TIF Notes or dividing itsinterest
therein. Notwithstanding the foregoing, the undersigned has the right to sell, offer for sale, pledge, transfer, convey, hypothecate,
mortgage or dispose of the TIF Notes at some future date determined by it, provided that such disposition is not in violation of
restrictions on sale, assignment, negotiation or transfer of the TIF Notes as set forth in paragraph 6 below.

6. The undersigned acknowledges that the right to sell, assign, negotiate or otherwise transfer the TIF Notes shall
be limited to Approved Investors (as defined in the Note Ordinance).

7. Theundersigned agreesto indemnify and hold you harmlessfrom any and all claims, judgments, attorneys’ fees
and expenses of whatsoever nature, whether relating to litigation or otherwise, resulting from any attempted or affected sale, offer
for sale, pledge, transfer, conveyance, hypothecation, mortgage or disposition of the TIF Notes in violation of this|etter.

8. The undersigned has satisfied itself that the TIF Notes may be legally purchased by the undersigned.
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Sincerely,

as Purchaser

By:
Title:

Approved: July 29, 2003

ORDINANCE #66018
Board Bill No. 196

An ordinance establishing and creating a Planned Unit Development District for a portion of City Block 4623.06 to be
known as the “Dogtown Walk Townhouse Planned Unit Development District”.

Wher eas, the zoning ordinance of the City of St. Louis authorizes the establishment and creation of Planned Unit
Development Districts(PUD’ s), aspecial zoning“overlay” tool authorizingtheappropriate devel opment of residential or commercial
uses, or the combination thereof, in the best interests of the City and to providefor ascaleand flexibility of development which could
not otherwise be achieved through the existing single use zoning districts, without detriment to neighboring properties; and

Wher eas, on September 3, 2003, at the regular September meeting of the Planning Commission of the City of St. Louis
a Sketch Plan submitted as a request for Planned Unit Development designation by Saaman Development LLC for property under
their ownership in City Block 4623.06 was presented:

Wher eas, the Planning Commission has reviewed said Sketch Plan and determined compatibility with other applicable
zoning and redevelopment regulations established for the proposed Planned Unit Development area provided the subsequent
Development Plan include documentation as to the approval of the design of the private street by relevant agencies; and

Wher eas, the Planning Commission made all requisite findings as required by 26.80.050 of the Revised Code of the City
of St. Louis and approved and adopted said Sketch Plan by Resolution No. PDA-087-03-PUD on September 3, 2003 and such
resolution has been provided to the Board of Aldermen;

NOW THEREFORE BE IT RESOLVED BY THE CITY OF ST. LOUISASFOLLOWS:
SECTION ONE. Findingsof Fact

TheBoard of Aldermen of the City of St. Louishereby find and determinethat: (i) the Dogtown Walk Townhouse Planned
Unit Development District, as proposed in the Saaman Development LLC Sketch Plan encourages appropriate development of
residential uses; (ii) the Saaman Development LLC Sketch Plan approved by the Planning Commission on September 3, 2003 isin
the best interest of the City of St. Louis; (iii) the Saaman Development LLC Sketch Plan accomplishes the purposes set forth in
26.80.050.A of the Revised Code of the City of St. Louis and (iv) the Saaman Development LLC Sketch Plan meets the conditions
set forth in 26.80.050.E of the Revised Code of the City of St. Louis.

SECTION TWO. Establishment and Creation of Dogtown Walk Townhouse Planned Unit Development District.

The Dogtown Walk Townhouse Planned Unit Devel opment District as proposed in the Saaman Devel opment LL C Sketch
Plan ( attached hereto as Exhibit A) is hereby approved and adopted. There is hereby created a Planned Unit Development District
to be known as the Dogtown Walk Townhouse Planned Unit Development District for the real property described below:

Commencing at the intersection of the easterly line of McCausland Avenue, 80 feet wide, with the
northerly line of Waldemar Avenue, 60 feet wide; thence along said northerly line, South 83 degrees 38 minutes
42 seconds East 215 feet to the true point of beginning of the tract of land herein described; thencealong aline
parallel with the easterly line of said M cCausland Avenue, North 08 degrees 31 minutes 48 seconds East 174.00
feet to the southerly line of an alley, 15 feet wide; thence along said southerly line, South 83 degrees 38 minutes
42 seconds East 162.00 feet and South 37 degrees 33 minutes 27 seconds East 6.94 feet to the westerly line of
analey, 15 feet wide; thence along said westerly line, South 08 degrees 31 minutes 48 seconds West 169.00 feet
to the northerly line of said Waldemar Avenue; thence along said northerly line, North 83 degrees 38 minutes
42 seconds West 167.00 feet to the true point of beginning, according to Survey No. 178082, executed by James
Engineering & Surveying Co., Inc. in April, 2003. Bearings based on Grid North, Missouri East Zone.

SECTION THREE. Severability Clause. The provisions of this ordinance shall be severable. In the event that any
provision of this ordinance is found by a court of competent jurisdiction to be unconstitutional, the remaining provisions of this
ordinance are valid unless the court finds the valid provisions of this ordinance are so essentially and inseparably connected with,
and so dependent upon, the void provision that it cannot be presumed that the Board of Aldermen would have enacted the valid
provisionswithout the void ones or unlessthe Court findsthat the valid provisions, standing alone, are incompl ete and incapabl e of
being executed in accordance with the legidative intent.
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SECTION FOUR Emergency clause.

This being an ordinance for the preservation of public peace, health, and safety, it is hereby declared to be an emergency
measure within the meaning of Sections 19 and 20 of Article IV of the Charter of the City of St. Louis and therefore shall become
effective immediately upon its passage and approval by the mayor.

Exhibit A
Planned Unit Development District (OUD) - Dogtown Walk Townhouse Subdivision (City Block 4623.06)
ison filein the Register’s Office.

Exhibit B
Photos
ison filein the Register’s Office.

Petition for Planned Unit Development District (PUD)
ison filein the Register’s Office.

Impact of Development on the Immediate Neighborhood L etter
ison filein the Register’s Office.

Neighbor hood Plan Dogtown Walk Townhouses M aps
ison filein the Register’s Office.

Approved: October 7, 2003

ORDINANCE #66019
Board Bill No. 201

An Ordinance authorizing and directing the Commissioner of Emergency Management, on behalf of the City of St. Louis,
to enter into and execute a Grant Agreement with the State of Missouri Emergency Management Agency for a grant to fund A
Weapons of Mass Destruction (WMD) Exercise, appropriating said funds in the amount of $12,750.00, and authorizing the
Commissioner of Emergency Management, upon approval of the Board of Estimate and Apportionment, to expend the funds by
entering into contracts or otherwise for grant purposes and containing an emergency clause.

BE IT ORDAINED BY THECITY OF ST. LOUISASFOLLOWS:

SECTION ONE. The Commissioner of Emergency Management is hereby authorized and directed, on behalf of the City
of St. Louis, to enter into and execute a Grant Agreement with the State of Missouri Emergency Management Agency to fund a
Weapons of Mass Destruction Exercise. Said Grant Agreement shall be substantially in words and figures the same as the attached
Agreement, which is made part of this Ordinance and is on file in the Register’s Office.

SECTION TWO. The Commissioner of Emergency Management is hereby authorized and directed, upon approval of
the Board of Estimate and Apportionment, to expend the funds, which are hereby appropriated for said purpose, by entering into
contracts or otherwise received pursuant to the Grant Agreement, totaling $12,750.00, in a manner that is consistent with the
provisions of said Agreement, a copy of which is attached hereto and shall become part of the ordinance.

SECTION 3. Emergency Clause. This being an Ordinance for the immediate preservation of public peace, health and
safety, it is hereby declared to be an immediate measure within the meaning of Sections 19 and 20 of Article IV of the Charter of
the City of St. Louis and therefore this Ordinance shall become effective immediately upon its passage and approval by the Mayor.

State Domestic Prepar edness Program
ison filein the Register’s Office.

Approved: October 7, 2003



